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FOR THE SECOND CIRCUIT 

-------------------X 

LEON SEGAN , : 

Plaintiff-Appellant, : 

-against- : 

DREYFUS CORPORATION, et al., : 

Def endants-Appellees . : 

_________ 

REBUTTAL BRIEF OF DEFENDANTS-APPELLEES 
DREYFUS CORPORATION, STEIN, JOHNSON, 

SfiERLING AND GREENE 

In his Reply Brief appellant calls to the Court's 
attention three cases, said to support his position on this 
appeal. We disagree. 

1. Felton V. V7al5ton & Co» , F.2d (2d Cir. 

1974) , in fact, demonstrates that allegation similar to those 
with which we are here faced are plainly insufficient to 
sustain a complaint in a securities fraud case. 

2. It will be recalled that the complaint in Felton 
accused defendants Elias, Riesenbach and Sher of having sold 
worthless companies to 3 I Co. and of having falsely declared 
to the investing public that such purchases were a major 
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viable acquisition. If anything, such allegations were more 
specific than those here under review. Yet this Court held 
those allegations insufficient under Rule 9(b), pointing out 
that the defendants were entitled to know "'the acts relied 
upon as constituting the fraud'" (Slip Opinion at 1064). 

The Court similarly noted that another defendant. 

Stitching, was alleged to have sold worthless data bank 

licenses to 3 I Co. and to have conspired with 3 I Co, to 

inflate the value of the license. In also rejecting these 

allegations as legally insufficient, this Court said: 

"Why the license was worthless and what 
was fraudulent about selling assets (even 
worthless assets), to another corporation 
are never explained. Allegations such 
as these scarcely inform a defendant what 
the plaintiff is talking about, let alone 
satisfy the standards required by rule 9(b) a" 

(Id. at 1064-65) . 

It seems clear that under Fel ton , appellant’s 
complaint is patently insufficient, since it fails to inform 
either the Court or defendants of the acts relied on as, cou'*- 
stituting the fraud. It does not even identify the transac-i- 
tions complained of. It is, in fact, nothing more 'or less 
than an open-ended, conclusory pleading plainly intended tO. -f- 
serve as a springboard for an unlimited inves tigst'ion into 
the business affairs of defendants. 

2. Nor does Schlick v. Penn -Dixie Cement Cor- 




poration , 507 F . 2d 374 (2d Cir. 1974) advance plaintiff's 
position here. A mere description of the allegations of 
the complaint (507 F.2d at 378>)-9) makes it clear that the 
pleading there sustained was far more specific than the 
complaint here r even as to the ITT transaction. In Schlick , 
the complaint detailed numerous specific ways in which Penn- 
Dixie was alleged to have artificially and improperly de- 
pressed the value of Continental and to have inflated the 
. ^ 

value of Penn -Dixie preliminary to a merger between the 
companies, for the purpose of obtaining for Penn-Dixie a 
favorable merger exchange ratio. By contrast, the complaint 
here is barren of any such factual specificity. 


3. Webber v. Reynolds Securities Inc . , (S.D.N.Y. 

unreported) is apparently cited by plaintiff only for the 
proposition that allegations of fraud on information and be- 
lief which fail to state the basis of such information and 
belief, are now proper, and that this Court has sub silento 

i 

overruled Segal v. Gordon on that point. We do not believe, 

however, that this Court would overrule Segal v. Gordon , sut 

silento or otherwise, by passing reference in a footnote. 

Indeed in the Schlick case, supra , this Court's discussion 

of the point appears to be basically a i^estatement of the 

rule enunciated in Segal . Compare 507 F.2d at 378-79 with 
467 F.2d at 606-09. 
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We cannot close this rebuttal without at least 
passing reference to plaintiff's repeated suggestion that 
neither the deposition of plaintiff nor the interrogatories 
served by plaintiff in the action were considered by Judge 
Gannella below. To be sure, thorough inadvertence the deposi- 
tion itself was not filed with the Court until after the 
appeal had been noticed, but the papers submitted in support 

of the very first motion tg dismiss contained references to 

« 

specific pages of the deposition transcript, correctly sum- 
marizing the events which had transpired there (A-26 to 27), 

The docket entries themselves establish (A-4) that 
the interrogatories were filed on December 1, 1972, shortly 
after defendants filed their first motion to dismiss; and 
it is clear that the interrbgatories were considered by the 
Court when-, on May 11, 1973, it ordered plaintiff to file a 
more definite statement. Indeed, in the affidavit of plain- 
tiff's counsel, submitted in opposition to defendant's motion 
to dismiss, he specifically calls the Court's attention to 
his interrogatories as follows (A-42) : 

", . . so that the defendants will be 
provided with the information upon which 
I intend to rely in proving my case, I 
have served upon them a detailed set of 
Interrogatories , the answers to which 
will reveal to them the supporting informa- 
tion upon which I intend to rely." 




T 
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CONCLUSION 


It is respectfully submitted that plaintiff has 
had more than an adequate opportunity to plead his claims 
in accordance with Rule 9(b). He has repeatedly declined 
to do so. The Order of the District Court dismissing the 
complaint should be affirmed. 


Respectfully submitted , 


ROGERS & WELLS 
Attorneys for Defendants 
Dreyfus Corporation, 
Howard Stein, 

Richard A.M.C. Johnson, 
Julian M. Smerling , and 
Lawrence M. Greene 
200 Park Avenue 
New York, New York 10017 


Of Counsel: 

Stanley Godofsky 
Mary C . Daly 
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The undersigned, an attorney-at-law admitted to 
practice in the State of New York and associated with Rogers 
& V7ells, attorneys for movants herein hereby certifies that 
true copies of the annexed document were duly served on Paul 
Weiss, Rifkind, Wharton & Garrison, 345 Park Avenue, New York, 
N.Y. 10022, Coudert Brothers, 200 Park Avenue, New York, N.Y. 
^t06l7, Stroock & Stroock & Lavan, 61 Broadway, New York, N.Y. 
10006, Sullivan & Cromwell, 48 Wall Street, New York, N.Y, 
10005, Wormser, Kiely, Alessandroni , Mahoney & McCann, 100 
Park Avenue, New York, N.Y. 10017, Covington & Burling, 888 
Sixteenth Street, N.W. , Washington, D.C, 20006 and Kaplan, 
Kilsheimer & Foley, 122 East 42nd Street, New York, N.Y. 

10017 by mailing true copies of the same in properly 
addressed postpaid envelopes to said attorneys, this 
17th day of March, 1975. 
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A-1 

Preliminary Statement Inspecting Joint Appendix filed by 
Plaintiff-Appellant and Defendant-Appellees and additional 
documents included subject to objections of Plaintiff-Appellant 

The within documents are filed by Plaintiff-Appellant 
and by Defendant-Appellees as a joint appendix on this appeal 
with the exception of the last two items. Plaintiff's Interro- 
gatories and a Partial Deposition of Plaintiff. These last two 
items are included at the insistence of Defendants-Appellees and 
are objected to by Plaintiff-Appellant. Plaintiff-Appellant 
objects to both upon the ground that they are irrelevant to this 
Appeal. Plaintiff-Appellant further objects respecting the partial 
Deposition upon the grounds that it was never completed and Defen- 
dants failed to seek rulings on the propriety of Plaintiff's 
refusal to furnish certain answers, which refusal is now sought to 
be utilized on this Appeal. 
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AMENDED COMPLAINT 


UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 


LEON SEGAN, 


Plaintiff, 


-against- 


AMENDED 
COMPLAINT - 
DERIVATIVE ACT1>'- 
PLAINTIFF uKM/un 
TRIAL fiV JURY 


72 Civ. 1551 


DREYFUS CORPORATION, MARINE MIDLAND DANKS, INC., 
DREYFUS MARINE MIDLAND MANAGEMENT CORP-. , INTER- 
NATIONAL TELEPHONE AND TELEGRAPH CORP., LAZARD 
FRERES & CO., HOWARD STEIN, RICHARD A.M.C. 
JOHNSON, JULIAN M. SMERLING, LAWRENCE M. GREENE, 
FELIX G. ROHATYN, ANDRE MEYER, AND THE 
DREYFUS FUND, INC., 

Defendants . 


Plaintiff, by his attorneys, KAPLAN, KILSHEIMER 
& FOLEY, in his own behalf and as a shareholder of Dreyfus Fund, 

Inc., ("Dreyfus Fund"), on behalf of himself and all other share- 
holders of Dreyfus Fund similarly situated and in the right of 
Dreyfus Fund to procure a judgment in its favor, for his com- 
plaint against defendants, alleges upon information and belief 
(except as to paragraph 4), as follows: 

1. Jurisdiction of this Court is based on the 
Investment Company Act of 1940, 15 U.S.C. Sections 80a-l et seq.; 
the Investment Advisors Act of 1940, 15 U.S.C. Sections 80b-l 
et seq.; the Securities Exchange Act of 1934, 15 U.S.C. Sections 7ba-4 
et seq.; the rules and regulations of the Securities and Ex- 
change Commission; the principles of pendent jurisdiction and 
common law, principles . 
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Amended Complaint 


2. Many of the acts alleged herein oc- 
curred within the Southern District of New York. 

3. This action is not a collusive one to 
confer on a Court of the United states jurisdiction which it 
would not have otherwise . 

4. Plaintiff is and has been a shareholder 
of Dreyfus Fund since at least 1968. 

5. Defendant Dreyfus Fund, a New York cor- 
poration with its principal office at 767 Fifth Avenue, New 
York, N. Y., is and has been at all times mentioned herein a 
management-type, diversified, open-end investment company. 
Dreyfus Fund is a necessary party to this action and con- 
sequently has been named as a nominal defendant herein. 

6. Since 1969, and for a period of time 
prior thereto, defendant Dreyfus Corporation ("Dreyfus Corp.") 
acted as the investment adviser to Dreyfus Fund. Dreyfus Corp. 
a New York corporation, maintained its principal office at 767 
Fifth Avenue, New York, N.Y. 

7. Dreyfus Corp. acted as investment adviser 
pursuant to an agreement with Dreyfus Fund which provided that, 
in exchange for its services, Dreyfus Corp. would be paid an an- 
nual fee according to a formula set forth in the agreement. As 
investment adviser, Dreyfus Corp. obtained and evaluated eco- 
nomic, statistical and financial information to formulate and 
implement the investment programs of Dreyfus Fund, Dreyfus 
corp., directly or through its subsidiaries, also placed orders 

• - 2 - 
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Amended Complaint 


for the purchase and sale of portfolio securities and it 
furnished the services of such executive and clerical per- 
sonnel as may have been required to perform administra- 
tive functions. Dreyfus Corp, and its officers and direct- 
ors dominated and controlled the business operations and 
affairs of Dreyfus Fund. 

8. Defendant International Telephone 
and Telegraph Corp. ("I.T.T'.' ) is a Delaware corporation 
with its principal office at 320 park Avenue, New York, N.Y. 

9. Defendant, Lazard Preres & Co. 

("Lazard Freres") is a partnership engaged in the invest- 
ment banking business with its principal office at 44 wall 
Street, New York, New York. Since 1965, Lazard Freres & Co. 
has earned in excess of $6,500,000 in fees and commissions 
for services performed for I.T.T. 

10. Defendant, Marine Midland Banks, Inc, 
("Marine Midland") is a Delaware corporation with its prin- 
cipal office at 241 Main street, Buffalo, New York. 

11. Defendant, Dreyfus Marine Midland 
Management Corp, ("Dreyfus-Marine"), a New York corporation, 
is a joint venture undertaken by Dreyfus Corp. with Marine 
Midland. Dreyfus-Marine provides, and since August 1970, has 
provided investment management and investment advisory services 
to pension funds, profit-sharing plans and endowment accounts. 
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Amended Complaint 


Dreyfus-Marine is presently managing assets aggregating 
in excess of $200,000,000 and maintains its office at 767 
Fifth Avenue, New York, N.Y. At all times mentioned herein, 

Dreyfus Fund had no interest in and received no benefit from 
the operation of Dreyfus-Marine. 

12. Defendant Howard Stein ("Stein") is 
and, at all relevant times herein, has been Chairman of the 
Board, President and an Investment Officer of Dreyfus Fund. 

He has also been Chairman of the Board of Dreyfus Corp. and 
Vice Chairman of Dreyfus-Marine. His address is 767 Fifth 
Avenue, New York, N, Y. 

13. Defendant, Richard A.M.C. Johnson 

(" Johnson" ); is and, at all relevant times herein, has been 

t 

a Vice-President, Director and an Investment Officer of 
Dreyfus Fund. He has been also a Vice-President of Dreyfus 
Corp. and president and a Director of Dreyfus-Marine. His 
address is 767 Fifth Avenue, New York, N.Y. 

14. Defendant Julian M- Smerling ("Smerling") 
is and at all times relevant herein has been a Vice-President 
(Financial) of Dreyfus Fund and a vice-president of Dreyfus 
Corp. His address is 767 Fifth Avenue, New York, N.Y. 

15. Defendant, Lawrence M. Greene ("Greene") 
is and, at all relevant times herein, has been secretary. 

Treasurer and an Investment Officer of Dreyfus Fund. He has 

also been Vice-President, General Counsel and a Director of Dreyfus 
Corp. His address is 767 Fifth Avenue, New York, N. Y. 
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Amended Complaint 

16. Under the terms of the investment ad- 
visory and management agreement between Dreyfus Fund and 
Dreyfus Corp., the latter manages the portfolio of invest- 
ments of Dreyfus Fund subject to the approval of the Board 
of Directors of Dreyfus Fund. The said Board of Directors 
has authorized the investment officers of Dreyfus Fund to 
make investment decisions within the general investment 
policies of the said Board of Directors to be reported for 
Board approval at the next Board meeting. The said Investment 
Officers of Dreyfus Fund are the defendants Stein, Johnson and 
Greene, all of whom are officers and/or directors of Dreyfus 
Fund, Dreyfus Corporation and/or Dreyfus -Marine. 

17. Defendant Felix G. Rohatyn ("Rohatyn") 
is a partner in Lazard Preres and is also a director of I.T.T. 
His address is 44 Wall Street, New York, N.Y. 

18. Defendant Andre Meyer ("Meyer") is 

a partner in Lazard Freres and acted as the investment banker 
for I.T.T. in the acquisition of Hartford Fire Insurance co. 
('Hartford"), His address is 44 wall Street, New York, N.Y. 

19. From August 1970, and for a period 
prior thereto, both Marine Midland and Dreyfus Corp, had a 
direct interest in the success of Dreyfus-Marine and, during 
such period, Dreyfus Corp., its officers and directors, with 
actual and/or constructive knowledge, consent, cooperation and 
assistance of Marine Midland, I.T.T., Lazard Freres. Rohatyn and 
Meyer, engaged in seeking business opportunities for Dreyfus- 
Marine, 


20. During the years 1969 to the date hereof, 
defendants Dreyfus Corp., Stein, Johnson, Smerling and Greene, 
for their personal profit and to promote the business success 
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of Dreyfus -Marine, with the actual and/or constructive 
knowledge, consent, cooperation and assistance of defend- 
ants Dreyfus-Marine, Marine Midland, J.T.T., Lazard Freres, 
Rohatyn and Meyer, by the use of the mails and other 
means and instrumentalities of interstate commerce, relying 
upon and utilizing the advantageous position of fiduciaries 
and investment advisers of Dreyfus Funds 

(a) engaged in acts and practices, in- 
volving personal misconduct, constituting a breach of the 
fiduciary duties which they owed to Dreyfus Fund; 

(b) employed a device, scheme or artifice 
to dofreud Dreyfus Fund; 

(o) engaged in transactions, practices 
and a course of conduct which operated to defraud and de- 
ceive Dreyfus Fund; 

(d) acted in concert with defendants 
Lazard Freres, Rohatyn and Meyer who, as brokers for a party 
or parties other than Dreyfus Fund, knowingly effected the 
sale of securities to Dreyfus Fund, without prior disclosure 
in writing to Dreyfus Fund, of the circumstances and capacity 
in which they were acting in concert with the said broker- 
defendants Lazard Freres, Rohatyn and Meyer and without ob- 
taining the consent of Dreyfus Fun^. to such transaction or 
transactions ; and 

(e) engaged in acts, practices and a course 
of conduct which, as to Dreyfus Fund, was fraudulent, decep- 
tive and manipulative. 




! 
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21, A part of the said wrongs involved 
the utilization by Dreyfus Corp. of its position as invest- 
ment manager and investment adviser of Dreyfus Fund, to ob- 
tain for Dreyfus-Marine the management of a pension fund con- 
brolled by under the following circumstancesr 

(a) In late 1969, I.T.T. was seeking 
to merge with Hartford and, so as to obtain a ruling from 
the Internal Revenue Service that such a merger would be a 
tax-free transaction for Hartford shareholders, I.T.T. agreed 
to dispose unconditionally of 1,7 million Hartford shares which 
it held; 

(b) In November 1969, a sale by I.T.T, 
of the said 1.7 million shares was arranged through hazard 
Freres to Mediobanca, a banking firm in Milan, Italy. The 
sale agreement provided that I.T.T. would bear the risk of any 
loss sustained by Mediobanca and further that Mediobanca would 
realize a profit on resale within a stated period of time; 

(c) Defendants Rohatyn and Meyer had 

been involved in negotiations for I.T.T. to effect the merger 
with Hartford and were instrumental in arranging the sale to 
Mediobanca ; 

(d) Between November 1969 and late 1970, 
Mediobanca exchanged the aforementioned shares of Hartford 
for shares of I.T.T. and, again acting in concert with hazard 
Freres, sold all or a portion of the latter shares to Dreyfus 


- 7 - 


A-14 


Amended Complaint 

Fund, thereby relieving I.t.T. of its aforementioned con- 
tractual obligations to Mediobanca ; 

(e) On or about July 17, 1971,, terms 
under which the United States Government was willing to 
settle litigation it had instituted challenging the merger 

Hartford, were privately revealed to officials 
of I.T.T. and of Lazard Freres. These terms were revealed 
to the public on 6r about July 31, 1971 ; 

(f) Between August 1970 and July 1971, 
defendants Dreyfus-Marine, Dreyfus Corp., Stein, Johnson, 
Smerling and Greene were engaged in seeking business opportu- 
nities for Dreyfus-Marine and among the business opportunities 
which they pursued was the management of pension funds con- 
trolled by I.T.T. , 

(g) To promote this business opportunity 
for Dreyfus-Marine, Dreyfus Corp. and the defendants Stein, 
Johnson, Smerling and Greene caused Dreyfus Fund to make the 
purchase of shares referred to in paragaaph 21(d), supra, and 
that purchase did induce I.T.T. to award to Dreyfus-Marine 
the management of pension funds aggregating approximately 
$ 10 , 000 , 000 . ; 

(h) Defendants Dreyfus-Marine, Marine Mid- 
land, I.T.T., Lazard Freres, hohatyn and Meyer knew or should 
have known of the fiduciary relationship between Dreyfus Fund 
and the defendants' Dreyfus 'Corp. , Stein, Johnson, Smerling and 
Greene which prohibits self-dealing by them at the expense of 
and cost or loss to Dreyfus Fund. 
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22. During the period from 1969 
through 1971, Dreyfus Fund was in particularly grave need 
of the dedicated, competent and honest assistance of its 
officers and directors and of its investment manager and 
adviser. Total net assets of the Dreyfus Fund at the end of 

1968 amounted to approximately $2,666,400,000; by the end of 

1969 they had declined to approximately $2,398,200,000; by 
the end of 1970 they had further de'clined to approximately 
$2,231,700,000, These losses were due in substantial part 
to the failure of defendants Dreyfus Corp., Stein, Johnson, 
Smerling and Greene to properly perform their fiduciary 
obligations to Dreyfus Fund and the defendants, other than 
Dreyfus Fund, are jointly and severally liable to Dreyfus 
Fund for the said losses. 

23. Since I.T.T. and others, were willing , 
to confer extra consideration upon those who controlled the 
purchasing power of Dreyfus Fund, there was a breach by de- 
fendants Dreyfus Corp. , Stein, Johnson, Smerling and Greene of 
their duty to Dreyfus Fund by causing and permitting the value 
of such extra consideration realizable because of the said 
purchasing power of Dreyfus Fund to be diverted and channelled to 
Dreyfus-Marine for the enrichment of Dreyfus-Marine, Dreyfus 
Corp., Midland Marine and the individual defendants herein 
other than Rohatyn and Meyer. Defendants, other than Dreyfus 
Fund, are jointly and severally liable to Dreyfus Fund for the 
loss of the value of the aforesaid extra consideration. 

24. Defendants' conduct deprived Dreyfuc Fund, 
to its loss and damage, of the guidance, uninfluenced by motives 
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of personal gain, of Dreyfus Corp. and of the defendants Stein, 
Johnson, Smerling and Greene to which Dreyfus Fund was entitled. 
Defendants, other than Dreyfus Fund, are jointly and severally 
liable to Dreyfus Fund for the loss and damage thereby sus- 
tained . 

25. The defendants, other than Dreyfus Fund, 
P^^^^^ip^hed, pursuant to a common plan and understanding 
among them, in bringing about the diversion and channeling of 
profits, earnings and assets from Dreyfus Fund to Dreyfus- 
Marine, thereby depriving Dreyfus Fund of the opportunity 
to earn profits the value of which Dreyfus-Marine has gained 
and will gain through the management of assets which have 
grown in volume since August 1970 and which now aggregate 
in excess of $200,000,000. They ate jointly and severally 
liable to Dreyfus Fund for the resulting profits which 
have been gained as a result of such diversion and channeling 
of profits, earnings and assets, and for the damages which have 
been sustained by Dreyfus Fund. 

26. The defendants Dreyfus-Marine, Dreyfus 
Corp., Marine Midland, Stein, Johnson, Smerling and Greene bene- 
fited from the diversion and channeling of profits, earnings and 
assets from Dreyfus Fund and are jointly and severally liable 

to Dreyfus Fund for their resulting gains and profits and 
for the damages ®3stsined by Dreyfus Fund. 

27. The defendants, Dreyfus Corp., Stein, 
Johnson, Smerling and Greene- by reason of their misuse of their 

f-i 
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positions of trust as fiduciaries of Dreyfus Fund, and the 
breach of their duties and obligations to Dreyfus Fund, are 
jointly and severally liable to Dreyfus Fund for the re- 
turn of all charges, fees, salaries, commissions, and other 
compensation or consideration paid by Dreyfus Fund, to 
each and every one of them and to any entity controlled or 
owned in whole or in part by any of them, during the years 
1969, 1970 and 1971. 

28, By reason of the premises and by 
reason of the failure of the defendants, other than Dreyfus 
Fund, to disclose the self-dealing of Dreyfus Corp. and its offi- 
cers and directors at the expense of Dreyfus Fund, the 

annual approval by Dreyfus Fund shareholders of the manage- 
ment and/or investment advisory agreements with Dreyfus Corp. 
and/or its subsidiaries, officers, directors , agents and/or 
employees for the years 1969 through 1971 was induced and ob- 
tained by fraud and was void and of no effect and the said 
agreements have lapsed. Defendants^ other than Dreyfus Fund, 
are jointly and severally liable for all funds expended by 
Dreyfus Fund as a consequence of the said agreements, to 
Dreyfus Corp. or any of its subsidiaries, officers, directors, 
agents or employees . 

29, The defendants, I.T.T., Midland Marine, 
Dreyfus-Marine, Lazard Freres, Rohatyn and Meyer, by reason 
of their participation in and encouragement of the breach 

of fiduciary duties owed to Dreyfus Fund by the other defend- 

ants named herein, other than Dreyfus Fund, are jointly and 

severally liable to Dreyfus Fund for all profits they derived 

from transactions with Dreyfus Fund during the years 1969 
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through 1971. 


30. Demand upon the Board of Directors 
of Dreyfus Fund to bring this action would be futile 
because : 


(a) at the present time the majority of the 
said Board of Directors were directors of the Dreyfus Fund at 
the time of the transactions complained of herein, partici- 
pated therein with knowledge or notice of their illegality 
and are subject to liability therefor; 

(b) several directors of Dreyfus Fund are 
officers and/or directors of Dreyfus'’ Corp. and/or Dreyfus- 
Marine and are subject to the domination and control of the 
said corporations and of individual defendants named herein; 

(o) the directors of Dreyfus Fund are not 
free of interests adverse to the bringing of this action and the 
institution of this action by the directors of Dreyfus Fund 
would place it in hostile hands and would prevent its effect- 
ive prosecution. 

31. Demand upon the shareholders of Drey- 
fus Fund to bring this action would be futile and is unnecessary 
because; 


(a) the wrongs alleged herein violated the 
law and are incapable of stockholder ratification; 

(b) as a matter of law the management of 
Dreyfus Fund and of its affairs, including the bringing of 
lawsuits, is entrusted to its directors and not to its share- 
holders and the shareholders cannot by resolution or otherwise 
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require Dreyfus Fund and its directors to effectively 
prosecute an action; 

(c) Dreyfus Fund h^^s'^ariy thousand share- 
holders scattered all over the United states and in foreign 
countries. Their identity is subject to frequent changes. 

To secure action from shareholders would require a proxy 
fight with management, which controls the proxy material of 
Dreyfus Fund and uses Dreyfus Fund's monies in preparing and 
■"filing proxy material and soliciting shareholders' votes. The 
conduct of a proxy fight by plaintiff would entail prohibitive 
expenses and would cause undue loss of time, so that the claims 
alleged might become barred by the statute of limitations or 
laches . 

WHEREFORE, judgment is prayed for: 

(a) requiring defendants, other than 
Dreyfus Fund, to account for and jointly and severally to 
pay to Dreyfus Fund and its shareholder the profits gained by 
defendants and the losses sustained by Dreyfus Fund by 
reason of the wrongs alleged herein; 

(b) rescinding the investment advisory and 
management agreements of Dreyfus Fund with Dreyfus Corp. and its 
subsidiaries and requiring each of the defendants, other than 
Dreyfus Fund, to return to Dreyfus Fund all fees, commissions, 
salaries or other compensation or consideration received by him or 
it or by any subsidiary of Dreyfus Corp. from Dreyfus Fund by 
virtue of the said agreements or otherwise during the years 

1969, 1970 and 1971; 

(c) impressing a constructive trust for 
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the benefit of Dreyfus Fund and its stockholders as to all 
profits and gains received by Dreyfus-Marine by reason of the 
wrongs complained of herein including the wrongful utiliza- 
tion by Dreyfus Corp. and its officers and directors of 
the positions they held as investment managers and advisors 


for Dreyfus Fund; 


(d) impressing a constructive trust for 


the benefit of Dreyfus Fund and its stockholders as to all 
interest of each and every defendant herein in Dreyfus-Marine 
by reason of the fact that said Dreyfus-Marine acquired its 
value through the wrongful use by certain of the defendants 
herein of their positions of trust as fiduciaries of Dreyfus 


(e) impressing a constructive trust for the 
benefit of Dreyfus Fund upon all profits and gains realized by 
the defendants Lazard Freres, Rohatyn and Meyer in any 
transaction wherein they participated in a breach of fiduciary 
duty owed by other defendants herein to DreyfiV'! Fund; 

(f) allowing plaintiff the costs and expenses 
of this action including reasonable counsel fees; and 


may be just. 


(g) granting such other and further relief as 


KAPLAN, KILSHEIMER A FOLEY 


A Member of the Firm 


Attorneys for Plaintiff Leon Segan 
Office and P. 0. Address 
122 East 42nd Street 
New York, New York 10017 
(212) MU 7-1980 
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yERIFI.CATION 
STATE OF NEW YORK ) 

COUNTY OF NEW YORK ) 

DERMOT G. FOLEY, being duly sworn, deposes and says: 

That he is admitted to practice in this Court and 
the courts of New York State, and is a member of the firm of 
Kaplan, Kilsheimer & Foley, the attorneys of record for Leon 
Segan, plaintiff in the within action; that deponent has read 
the foregoing Complaint and knows the contents thereof; that 
the same is true to deponent's own knowledge, except as to the 
matters therein stated to be alleged on information and belief, 
and that as to those matters deponent believes them to be true. 
Deponent further says that the reason this verification is made 
by deponent and not by the aforesaid plaintiff is that the 
aforesaid plaintiff resides outside of the county in which 
deponent has his office. 

The grounds of deponent's belief as to all matters 
not stated upon deponent's knowledge are as follows: documents 
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DEFENDANT’S NOTICE OF MOT’ION 


UNITED STATES DISTRICT COURT 




SOUTHERN DISTRICT OF HEW YORK 

- X 



LEON SEGAN, 




Plaintiff, 


72 Civ. 

1551 J.M.l 

-against- 


NOTICE 

OF MOTION 

DREYFUS CORPORATION, et al. , 

: 



Defendants . 





- X 




SIRS: 


PLEASE TAKE NOTICE that upon the complaint herein 
and the annexed affidavit of Lav/rence H. Greene, sworn to 
tlie lilth day of November, 1972, the undersigned defendants wil 
move this Court on the 18th day of December, 1972, in , Room 
1001 , United States Courthouse, Foley Square, Nev' York, New 
York, at 10 o'clock in the forenoon of that day, or as soon 
thereafter as counsel may he hoard, for an order: 

(a) pursuant to Rules 12(b)(6) of the 
Federal Rules of Civi3 Procedure, dismsaing 
the complaint herein; or, in the alternative, 

(b) pursuant to Rule 12(e) of the 
Federal Rules of Civil Procedure, directing 
the filing of a more definite statement, 

by reason of the failure of the plaintiff to comply v;ith tiie 
provisions of Rule 9 (b) of the Federal Rules of Civil Pro- 
cedure; and for such other and further relief as to tlio Court 
I may Seem just and proper, 

* All Defendants other than Dreyfus Fund joined in this 
cross-motion. 
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PLEASE TAKE NOTICE that pursuant to Rule 9(c) (2) 
of the General Rules of this Court, all papers in opposition 
to this motion must be served at least 3 days prior to the 
return date hereof. 


Dated: New York, New York 
November 15 , 1972 

Yours, etc. 

ROYALL, KOEGEL & WELLS 
Attorneys for Defendants 
Dreyfus Corporation, Howard 
Stein, Richard A.M.C. Johnson, 
Julian M. Smerling and Lav/rence 
M. Greene 

200 Park Avenue 

New York, New York 10017 

TO; 

KAPLAN, KILSHEIHER & FOLEY 
Attorneys for Plaintiff 
122 East 42nd .itroet 
New York, New York 10017 

WORMSER, KIELY, ALESSAHDRONI 
liAHONEY & McCANH { 

Attorneys for Defendant I.T.T. Corp. 1 

100 Park Avenue 
Hew York, New York 10017 

PAUL, WEISS, RIFKIND, WHARTON 
& GARRISON 

Attorneys for Defendants hazard Freres 
S Co. , Felix G. Rohatyn, Andre fleyer 
345 Park Avenue 
New Yorlt, Nev; York 10022 

SULLIVAN & CROMWELL 

Attorneys for Marine Midland Banks 

48 Wall Street 

New York, New York 10005 

COUDERT BROS. 

Attorneys for Dreyfus Marine Midland 
Management Corp. 

200 Park Avenue 

New York, New York 10017 ■ 

STROOCK & STROOCK R LAVAH 
Attorneys for The Dre-yfus Fund, Inc. 

61 Broadway j 

Now York, Now York 10006 I 
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AFFIDAVIT OF LAWRENCE M. GREENE 
(NOVEMBER 14, 1972) 


UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 


LEON BEGAN, 


Plaintiff, 


-against- 

DREYFUS C0PJ>01UTI0N , et al. , 


De fendants. 


72 Civ. 1551 J.M.C. 


AFFIDAVIT 


STATE OF NEW YORK ) 
COUNTY OF NEW YORK i 


LAWRENCE M. GREENE, being duly sworn, deposes and 


1. I atn an attorney duly admitted to practice 
before the Courts of this State and a member of the Bar, of 
this Court. I am General Counsel, an officer and director 
of defendant the Dreyfus Corporation ("Dreyfus"), and an 
officer of defendant The Dreyfus Fund, Inc. ("Dreyfus Fund") 
I am one of the defendants in this action. 

2. This affidavit is submitted in .support of 
defendants' motion attacking the amended, complaint (herein- 
after sometimes "complaint") for failure of the plaintiff 
to comply with Rule 9(b) of the Federal Rules, of Civil 
Procedure . 

3. This is a stockholder derivative action in 
vliich the most sweeping and general conclusory allegations 
of fraud arc directed against Dreyfus and various of its 
officers and directors, including myself. Thus, we are 
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(November 14, 1972) 

charged with employing a -device, scheme or artifice to 
defraud Dreyfus Fund" (Complaint, Para. 20(b)); engaging 
in "transactions, practices and a course of conduct which 
operated to defraud and deceive Dreyfus Fund" ( ibid . , Para. 
20(c)); and engaging in "acts, practices and a course of 
conduct which, as to Dreyfus Fund, was fraudulent, deceptive 
and manipulative" (i^. , Para. 20(e)). it is further 
alleged that such fraudulent conduct was for my own "personal 
profit" and that of the other moving defendants, and "to 
promote the business success" of defendant Dreyfus Marine 
Midland Management Corp. ("Dreyfus-Marine") ( ibid ., Para. 

20), a company in which Dreyfus is alleged to have had an 
interest ( ibid . , Paras. 11, 19 ). 

4. Though long on invective, the complaint is 
singularly short of factual allegations to support its 
conclusory allegations. Indeed, only one specific instance 
of alleged wrongdoing is referred to. This reference is 
contained in Paragraph 21 of the complaint and alleges that 
"a part of" the wrongdoing complained of involved the wrong- 
ful utilization by Dreyfus of its position as manager and 
investment advisor of the Dreyfus Fund to obtain for Dreyfus- 

Marine a portion of the management of a pension fund controllei 
by ITT. 

5. Rule 9(b) of the Federal Rules of Civil Proce- 
dure provides that "in all averments of fraud ... the circum- 
•stances constituting fraud ... shall be stated with particu- 
larity", The complaint contains no allegations which even 
arguaoly comply with the requirement of Rule 9(b). There 
are nothing but bald-faced, conclu.sory charges of fraud. 
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(November 14, 1972) 

alleged not on personal knowledge but merely "upon information 
and belief," without any particularization of the facts, or 
(except for the alleged ITT transaction referred to in Para- 
graph 21 of the complaint) even identification of the trans- 
actions allegedly involved. 

6. As the Court is well av/aro, any allegation 

of fraud is a serious matter, involving, as it does, charges 
of moral turpitude. V?hon directed against professional 
fiduciaries, it casts a cloud which, until removed, can 
cause incalculable harm, particularly where the fraud is 
alleged to have occurred in the course of, and in connection 
with, the fiduciaries' professional duties. This is parti- 
cularly so in the instant case because this lawsuit and the 
allegations charged in the complaint must be described in all 
current prospectuses of the mutual funds managed and sold by 
Dreyfus, in the public reports filed with the Securities s. 
Exchange Commission by Dreyfus, in its annual report to stoclc- 
holders, and in proxy statements for the funds and for Dreyfus. 

7. As a matter of elementary fairness, we are 
entitled to know v/ijat frauds we are accused of having perpe- 
trated. Indeed, the Dreyfus Fund, its stockholders, the 
stockholders of Dreyfus, and the public at large, are also 
entitled to such information. If plaintiff intends to cha.i.ge 
defendants v;ith fraud, the facts and circumstances surrounding 
the fraud and the facts and circumstances which leads plain- 
tiff to believe that such fraud has been perpetrated, 

ishould be specified v/ith particularity. If not, these base- 
less charges should bo withdrav/n, and the complaint dismissed. 

8. The relief liero rocjuo.sted is particularly 
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(November 14, 1 ^ 12 ) 


apposite in the light of the position taken by plaintiff 
at his deposition noticcfl bj/ basard Freres with respect to 
the analogous, unspeoifiod eiiarges of wrongdoing directed 
toward that defendant, I am advised, in this connection, 
that although plaintiff testified that his attorney had 
conducted an investigation v/hich revealed acts of misconduct 
other than those attempted to be alleged in Paragraph 21, he 
adamantly refused to disclose the acts of misconduct com- 
plained of, asserting both the attorney-client and work- 
product privileges in support of such refusal. (Tr. 8, 11, 

14, 16-19, 32, 33, 40-54). Plaintiff, who is himself a lav/yer 
apparently believes that not only need he not particularize 
the allegations of fraud contained in his complaint, but also 
that he can withhold from defendants all knowledge of the 
claims of unspecified wrongdoing sought to be asserted until 
the time of trial. 

9. It is equally significant that the amended 
complaint in this action was filed some months after the 
decision of the Court of Appeals for this circuit in Seaal v, 

Gordon an d Coburn Corp. of America , P.2d ,CCn Fed. 

Sec. L. Rep. Para. 93,590 (1972) (not yet officially reported), 
I am advised that prior to the filing of the amended complaint 
the decision in Segal v;as called to the specific attention of 
plaintiff's counsel and that he v;as even supplied v/ith a 

copy of the court's opinion. 

10, If, in fact, plaintiff has any knowledge of 
wrongdoing by the defendants, it should be a simple mattor 
for him to allege the facts in such a manner as to coiriply './it'’. 
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Affidavit of Lawrence M. Greene 
(November 14, 1972) 

RuIg 9 (b) . Elementary conceptions of fairness to the defend- 
ants and the specific language of Rule 9(b) require no less. 
If, on the other hand, plaintiff in fact asserts no claim 
other than that relating to ITT, this, too, should be made 
clear, so that defendants need no longer wrestle v/ith the 
vague and formless charges of fraud which have been directed 
against them. 

11, For each of the reasons assigned, I respect- 
fully submit tliat defendants' motion should be granted, 




'/C; i '.n < /.I , ^ '■ ■ ■" 
Lawrence M. Greene 


Sworn to before me this 

//'''day of , 1972 

■.•/t'cv/r,.. 

Notary Public • 
fircLU rnKruEiio, 
sifts of f'ow Vf'fi't llo> 03*136f*ij'S0 
OuMItlod Iti rinini Bounty 
C«rt, rlltil In Miw Vort. Co'inly 
Cotiuniiiltn J.ivlrc* W»rcH 30, 10/ ■> 
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AFFIDAVIT OF DERMOT G. FOLEY 
(December 14, 1972) 


UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 

X 

LEON SEGAN, 

Plaintiff, 


-against- 


72 Civil 1551 (JKC) 

AFFIDAVIT 


DREYFUS CORPORATION, et al. 

Defendants . 

jj 


STATE OF NEW YORK ) 

: ss . : 

COUNTY OP NEW YORK ) 

DERMOT G. FOLEY, being duly sworn, deposes and 

says : 


1. I am a member of KAPLAN, KILSHEIMER & FOLEY, 
attorneys for the plaintiff herein. I have been in charge 
of this action for our firm and am familiar with the pro- 
ceedings had herein. This affidavit is submitted in oppo- 
sition to a motion made by various defendants which seeks 
dismissal of the Amended complaint herein or, alternatively, 
an order requiring the filing of a more definite statement 
by reason of the alleged failure of the plaintiff to include 
allegations in the Amended Complaint which are required under 
Rule 9(b) of the Federal Rules of Civil Procedure ("F.R.C.P, ") . 




1 
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(December 14, 1972) 

2, This is a stockholders' derivative action 
which alleges a course of conduct wherein the defendants, 
other than DREYFUS FUND, acting together, at the expense 
and to the detriment of DREYFUS FUND, improperly used the 
fiduciary relationship of some of the defendants herein 
to DREYFUS FUND for the purpose of promoting, the personal 
profit and business success of themselves and other entities 

in which they had an interest. A copy of the Amended complaint 
is attached hereto as Exhibit "A". The original Complaint was 
substantially identical with the Amended Complaint; the amend- 
ment was made to accomplish minor corrections not relevant to 
this motion, 

3. The original Notice of Motion herein was ac- 
companied by an Affidavit of LAWRENCE M. GREENE sworn to 
November 14, 1972 (hereinafter the "GREENE AFFIDAVIT"), The 
GREENE AFFIDAVIT, in complaining about the Amended Complaint 
herein, specifically points to allegations of fraud in Para- 
graph "20" of the said Amended Complaint which, it is claimed, 
are not supported by factual allegations as required by Rule 
9(b) F.R.C.P. (See GREENE AFFIDAVIT Paragraphs "3" and "4"). 
The balance of the GREENE AFFIDAVIT consists of argument 
favoring a requirement of extremely broad and detailed par- 
ticularization of probative facts in the complaint. It is 
most significant, however, that there Is no claim or pretense 
in the GREENE AFFIDAVIT, chat defendants are unable to prepare 
an Answer to the Amended Complaint because of a lack of factual 
allegations. 
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(December 14, 1972) 

4. At the cutset I wish to inform the Court 
that I agree with the GREENE AFFIDAVIT to the extent that 
it isolates the allegations of fraud in Paragraph "20" of 
the Amended Complaint as those to which the provisions of 
Rule 9(b) F.R.C.P. apply, I disagree with the claim that 
as to those allegations there has been a failure in the 
Amended complaint to meet the requirementsof the said 
Rule. 


5. Rule 9(b) F.R.C.P. , as it has been interpreted 
and enforced, recognizes three (3) essential types of allega- 
tions. The first such category consists of conclusory charges 
such as those which are included in Paragraph "20" of the 
Amended Complaint. Rule 9(b) F.R.C.P. applies to allega- 
tions of this nature. A second catagory is allegations of 
ultimate fact which give sufficient factual information sup- 
porting the said conclusory charges so that a defendant can 
understand and answer a complaint. Finally, there is a 
catagory of highly particularized, evidentiary factual al- 
legations which in general are frovmed upon in a complaint 
and which may violate Rule 8 F.R.C.P. 

6. I submit that resolution of the present motion 
will depend upon a determination as to whether or not the 
factual allegations in Paragraph "20" of the Amended complaint 
are supported by pleading elsewhere in the Amended Complaint. 
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7. Furthermore, inasmuch as the moving parties 
indicate in Paragraph "4'' of the GREENE AFFIDAVIT that they 
have no objection to the factual allegations in Paragraph 
"21" of the Amended Complaint it would appear that this 
motion, realistically, is not intended to seek outright 
dismissal but, rather, is addressed only to those portions 
of the Amended Complaint other than the specific episode 
which is detailed in Paragraph "21" thereof. 

THE COMPLAINT 

A.) Conclusorv charges of Fraud 

8. The conclusions of fraud in Paragraph "20'' 
of the Amended Complaint charge that between the years 1969 
and 1972 the defendants DREYFUS CORPORATION, HOWARD STEIN, 

RICHARD A.M.C. JOHNSON, JULIAN M. SMERLING and LAWRENCE M, 

GREENE, for their personal benefit and to promote DREYFUS 
MARINE MIDLAND MANAGEI4ENT CORP. (hereinafter "DREYFUS MARINE"), 

Which is jointly owned by DREYFUS CORPORATION and MARINE MIDLAND 
BANKS INC., acting in concert with the other defendants (except 
DREYFUS FUND) : 

a) violated the fiduciary duties owed by ttiom 
to DREYFUS FUND; 

b) Employed ,a device, scheme or artifice to 

.defraud DREYFUS FUND; ! 

I 

c) Engaged in transactions, practices and a 
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course of conduct which operated to 

defraud and deceive DREypus FUND; 

<3) Acted in concert with other defendants 
in the sale of securities to DREYFUS 
FUND without prior disclosure to DREYFUS 
FUND and without obtaining the consent 
of DREYFUS FUND; and 

e) Engaged in acts, practices in a course 
of business which, as to DREYFUS FUND, 
was fraudulent, deceptive and manipulative. 

9. As indicated above, I agree with the GREENE 
AFFIDAVIT to the extent that it is claimed in the said 
Affidavit that these conclusory allegations are the type 
that are subject to the requirements of Rule 9(b) P.R.c.P. 

B.) Ultimate Facts Pleaded in Support 

Of Conclusory Charges of Fraud 

10. The Amended Complaint specifies that the fore- 
going fraudulent activities consisted of conduct whereby: 

a) • Profits, earnings and assets were diverted 
and channeled from DREYFUS FUND to promote 
the business activity of DREYFUS marine 
and obtain oppbrtunities for DREYPUS 
marine which as a result, obtained con- 
tracts for the management by DREYFUS MARINE 
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of funds and assets aggregating in 

excess of TWO HUNDRED MILLION j 

($200,000,000.00) DOLLARS. (Amended ' 

Complaint, Paragraphs "25" and "26"). 

I 

b) Extra consideration was realized ' 

i 

from transactions of DREYFUS FUND, the i 

value of which extra consideration should 
have been received by DREYFUS FUND but 

which instead was diverted to DREYFUS | 

MARINE. (Amended Complaint, paragraph 
"23") . 

c) DREYFUS FUND was deprived of the guidance, 
uninfluenced by motives of personal gain, 
of DREYFUS CORPORATION and the defendants 
STEIN, JOHNSON, SMERLING and GREENE Which 
contributed substantially to a decrease 

of FOUR HUNDRED THIRTY-FOUR MILLION, 

SEVEN HUNDRED THOUSAND ($434,700,000.00) 

DOLLARS in the net asset value of DREYFUS 
FUND between 1969 and 1971. (Amended 
Complaint, paragraph "22" and "24"). 

d) There was a failure to disclose to 
DREYFUS FUND shareholders, the ficuciary 
violations committed by DREYFUS CORPORA- 
TION and its officers, when management 
and advisory contracts were renewed and/or 
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extended in the years 1969, 1970 and 
1971 which failure made the proxy 
materials issued for the purpose of 
obtaining an affirmative vote on the 
question of each of the said renewals 
and extensions, misleading and deceptive 
and which, consequently, entitled DREYFUS 
CORPORATION to the return of the fees, 
commissions and other consideration paid 
pursuant to the said contracts. (toended 
Complaint, Paragraphs ”27" and ”28”). 

C. Evidentiary Facts Pleaded in the complaint 
to Illustrate the pleaded Ultimace Facts 

11. The allegations in paragraph "21" of the 
Amended Complaint described in minute factual detail a 
typical example of themethods employed by the defendants 
during the course of conduct which is the subject of this 
action. It is alleged therein, in substance, that: 

a) In seeking a ruling from the INTERNAL 

REVENUE SERVICE ("IRS") that its proposed 
merger with HARTFORD FIRE INSURANCE 
COMPANY ("HARTFORD") would be a tax. free 
event for HARTFORD Shareholders, defendant 
INTERNATIONAL TEIISPHONE AND TELEGRAPH CORP. 
("ITT") undertook to dispose uncendition- 
ally of its 1.7 million HARTFORD shares 
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prior to such merger; 

b) A sale, purporting to accomplish this, 
was arranged by defendant LAZARD PRERES 
AND CO. ("LAZARD") for defendant ITT to 
a Milan bank ("MEDIOBANCA"); 

c) In fact the said disposition was not un- 

conditional but, on the contrary, it in- 
cluded indemnity against loss by and a i 

guarantee of profit for MEDIOBANCA in ^ 

the event of a resale within specified 

periods of time; 

d) Thereafter such a resale was arranged, 
again by LAZARD, from MEDIOBANCA to 
DREYFUS FUND On terms which relieved 
defendant ITT of its said indemnity 
agreement and profit guarantee and thereby 
removed the said conditions which had at- 
tached to the original disposition of 

the HARTFORD shares by defendant ITT; | 

e) DREYFUS FUND was caused to make this 

purchase from MEDIOBANCA, on terms which I 

thus suited the needs of defendant ITT, 

by its manager DREYFUS CORPORATION and by 

defendant officers and affiliates of DREYFUS 

CORPORATION who were acting in concert with 

other defendants herein. ' 

i 

1 
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f. In return for having caused DREYFUS 

FUND to make the said purchase, DREYFUS 
CORPORATION received a reward or special 
consideration from defendant ITT in the 
form of the awarding of the management of 
ITT pension funds aggregating approximately 
TEN MILLION ($10,000,000.00) DOLLARS to 
DREYFUS CORPORATION'S subsidiary DREYFUS 
MARINE. DREYFUS FUND, whose buying power 
was the vehicle by which this reward or 
special consideration was obtained by its 
manager's subsidiary, had no interest in 
the said subsidiary and received no part 
of the said reward or special consideration. 


12. This single episode is related in the Amended 
Complaint in a far more detailed manner than is normally 
proper in light of Rule 8 F.R.C.P. This was done to furnish 
an illustration of the flagrant misconduct practiced by the 
defendants other than DREYFUS FUND, at the expense of DREYFUS 
FUND. It is one graphic example of the pattern of impropriety 
which is the factual subject matter of this action. It would 
not have been possible to describe this illustrative episode 
in a complaint strictly limited to allegations of ultimate 
fact. Indeed, as is shown in the Memorandum of Law submitted 
hereviith in opposition to the present motion, the allegations 
of Paragraph "21" of the Amended Complaint go considerably 
beyond the pleading of ultimate facts which is required under 
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Rule 9(b) F.R.C.P, 


D.) Factual Allegations in the Amended 
Complaint which Constitute a Basis 
of Information and Belief in the 
Truth of the Conclusory Allega- 
tions of Fraud. 


13. As indicated above the Amended Complaint does 
contain allegations of ultimate fact in support of the con- 
clusory charges of fraud which satisfy the requirements of 
Rule 9(b) F.R.C.P. However, it will be noted tli at much of 
the complaint is alleged upon information and belief. This 

f'i* 

is frequently the case in actions which involve facts largely 
or exclusively under the control of the defendants. In such 
case, and this is clearly one, it has been held that the 
allegations in the complaint should at least demonstrate a 
basis for the belief in the conclusory allegations of fraud. 

Such a requirement is also met in the Amended Complaint. 

14. This requirement is expressly satisfied in 
the Verification of the Amended Complaint wherein I have 
sworn that the ground for belief as to all matters pleaded 
on information and belief is "documents and records and 
conversations with the aforesaid plaintiff and others." 

15. In addition, the allegations of ultimate fact 
and of evidentiary fact in the Amended Complaint constitute 
a basis for such belief, 

! 
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16. DREYFUS CORPORATION at all relevant times 
acted as investment advisor to DREYFUS FUND (Amended Com- 
plaint, paragraph 7) and as such obtained and evaluated 
data to formulate and implement the investment programs 
of DREYFUS FUND, placed orders for the purchase and 
sale of portfolio securities for DREYFUS FUND and, through 
its officers and directors, it controlled and dominated 
DREYFUS FUND (Amended Complaint, Paragraph 8) . The said 
officers included: 

a) Defendant HOWARD STEIN who was Chairman 
of the Board of DREYFUS CORPORATION, 
Vice-Chairman of DREYFUS MARINE and also 
the Chairman, President and an Investment 
Officer of DREYFUS FUND (Amended Complaint, 
Paragraph "12"); 

b) Defendant RICHARD A. M. C. JOHNSON who 
was a Vice-President of DREYFUS CORPORA- 
TION, the President and a Director of 
DREYFUS MARINE and also a Vice-President, 
Director and investment Officer of DREYFUS 
FUND (Amended Complaint, Paragraph ‘'13") ; 

c) Defendant JULIAN M. SMERLING who was a 
Vice -President of DREYFUS CORPORATION 
and also a vice-president (Financial) of 
DREYFUS FUND (Amended Complaint, Paragraph 
"14"); and 
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d) Defendant LAWRENCE M. GREENE who was 
a Vice-President, the General counsel 
and a Director of DREYFUS CORPORATION 
and also the Secretary, the Treasurer 
and an Investment Officer of DREYFUS 
FUND (Amended Complaint, Paragraph "IS"), 

17. This pattern of wearing multiple hats became 
a condition of gross conflict because, as alleged in the 
Amended Complaint, it presented the means for accomplishing 
the frauds alleged in paragraph "20" of the Amended Complaint, 

18. Paragraph "21" of the Amended Complaint, a 
classic example of the fiduciary hand-in-the-till, justifies 
the ):>elief, because of its complexity and deviousness, and 
because of its total incompatibility with the standards of 
selfless and faithful service expected of a fiduciary, that 
it was not an isolated event. When coupled with the above 
mentioned conflicts of interest and the allegations of ul- 
timate fact summarized in Paragraph "10", supra , it becomes 
apparent that a concerted effort was underway throughout the 
relevant period to build DREYFUS MARINE, a new, untried and 
untested entity, into a substantial business enterprise. 

19. It is common knowledge that this occurred at 
a time of generalized depression in the securities industry 
when all service entities were under heavy pressure. The ac- 
quisition, in such a short period of time, of advisory and/or 
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management contracts for assets aggregating over TOO HUJJDRED 
MILLION ($200,000,000.00) DOLLARS demonstrates the determined 
and intensive program which was brought to bear in the search 
for business opportunities. 

20. DREYFUS FUND, during this period drifted down- 
ward from a position where it had been regarded as a superior 
performer in comparison with other funds to a position of poor 
and mediocre performance, it is reasonable to believe that 
if the management had devoted themselves selflessly and faith- 
fully to the problems which DREYFUS FUND faced during those 
years instead of the building of their own personal empire as 
alleged in the Amended Complaint the preeminent position which 
DREYFUS FUND had maintained in the past would have endured. 


THE WORK-PRCOUCT PROBLEM 

21. There is another basis for belief in the 
fraudulent allegations of the Amended Complaint which is 
well-known to the defendants herein. Paragraph "8" of the 
GREENE AFFIDAVIT makes reference to a difference of opinion 
that occurred during a deposition of the plaintiff. The 
reference therein to information which we declined to dis- 
close on the grounds that it was privileged work product 
deserves elaboration. 

22. The facts are that the plaintiff observed 
some newspaper accounts which led him to suspect that he 
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and other shareholders of DREYFUS FUND had been mistreated. 

The plaintiff, a friend of mine of long standing who was 
aware that I have engaged in stockholder litigation in the 
past, spoke with me on the matter. At his request 1 person-^ 
ally conducted an investigation in the course of which I 
satisfied myself that the DREYFUS FUND shareholders had been 
defrauded in the manner described in the Amended Complaint 
herein. 

23. The defendants' attorneys have apparently 
come to suspect that I was aided in my investigation by 
persons close to the defendants. The difference of opinion 
which occurred in the course of the above mentioned deposition 
involved itself essentially with the attempts of the defendants 
to explore my work-product and presumably to ascertain the 
identity of any persons close to the defendants who may have 
given information detrimental to the defendants. 

24. I am particularly anxious to avoid revelation 
of any confidential sources of information and the details of 
my work-product. But 1 can assure this court that what I dis- 
covered in the course of my investigation satisfied roe that 
the facts and conclusions pleaded in the Amended complaint 
were true. Furthermore, so that the defendants wi],l be pro- 
vided with the information upon which I intend to rely in 
proving my case, i have served upon them a detailed set of 
Interrogatories,* the answers to which will reveal to them 

the supporting information upon which I intend to rely, con- 
sequently there is no necessity to reveal work-product. 
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25. It should be obvious that Rule 9(b) P.R.c.P. 
was never intended to be a discovery device, it is merely 
intended to insure that the complaint is sufficiently clear 
to be answered by the defendants. 

26. The Amended Complaint herein satisfies that 
requirement by amplifying the conclusory allegations of 
fraud with pleadings of ultimate fact and further by plead- 
ing which demonstrates the basis for belief in the con- 
clusory charges of fraud which are made on information and 
belief. To go further and use Rule 9(b) P.R.c.P. to require 
an amendment of a complaint which may open the door to dis- 
covery of facts which would otherwise be privileged is highly 
improper and should be rejected by the Court. 

THE SEGAL CASH 

27. In Paragraph "9" of the GREENE APPIDAVIT 
reference is made to the decision of the court of Appeals 

V. Gordon a nd Coburn Corn, of America (2nd Cir,, 
1972). 1 submit that the language and reasoning of that 

decision should be read in the context of the complaint 
to which it was addressed. A copy of the said complaint, 
running one and one-half (1 1/2) pages in length, is 
attached hereto as Exhibit "B". 

28. A comparison of Segal complaint (Exhibit "B") 
with the Amended Complaint herein (Exhibit "A") demonstrates 
that the Segal decision is inapposite in the present situation. 
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Plainly the segal complaint was limited to unsupported 
conclusory charges of fraud, it is equally clear that the 
charges of fraud in paragraph •■20" of t ,e Amended Complaint 
herein are amply supported by allegations not only of ultimate 
facts supporting the said charges, but by additional allega- 
tions of evidentiary fact which exceed the requirements of 
Rule 9(b) P.R.c.P. Furthermore, the basis for the belief 
in the conclusory charges of fraud in the Amended Complaint 
is not only expressly stated in the verification thereof, but 
is further justified by extensive factual allegations, 

COMCLUSIQM 

29, The present motion is basically defective 
because it is founded upon a fundamental misconception of 
the pleading requirements of Rule 9(b) F.R.c.p. By isolating 
the evidentiary fact allegations of Paragraph "21" of the 
Amended Complaint from the focus of the present attack, the 
GREENE AFFIDAVIT argues that factual allegations as detailed 
and probative as those contained in Paragraph "21" are re- 
quired by the Rule to support each and every aspect of the 
fraudulent course of conduct which is the subject of the 
action. 

1 

30. Such an interpretation of the Rule would 
mandate detailed evidentiary particularization not only of 
the conclusory charges of fraud in a complaint but also of 
the pleadings of ultimate fact therein which support such 
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charges. This is not merely impossible in most cases but 
it is also forbidden under Rule 8 F.R.c.P. 

wherefore, it is respectfully requested that the 
motion be denied ir all respects. 



Sworn to before me this 
14th day of December, 1972. 



nOEERT XAPLa.;.’ 
n O'H.r S!.,r .-iijwYjfS 

■ . Tl ' * 'v 
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Un'TED STAGES DISTRICT COURT 
SOUTKERN DISTRICT OP NEW YORK 


LEON SEGAN, 

Plaintiff, AMENDED 

COy.RDAINV - 

-againsc- DERIVAVVVE AC'.'/D,- 

R A .1. N T .1’. i *' E 

DREYFUS CORPORATION, MARINE MIDLAND BASKS, INC., TRIAI. iV/ 

DRE’/FuS KARIN'S KIDLANT) K/^N•AGEMEXT CORP., INTER- ^ ^ 

NATIONAL TELEPHONE AND TSLEGRAPil CORP., LAZARD 

FRERES & CO., HOWARD STEIN, RIC'HARD A.M.C. 72 Civ. lS5i 

o'OilNSON, JULIAN K. SKERLIKG, LAWRENCE K. GREENE, 

FELIX G. ROrlATYN, ANDRE MEYER, AND THE 
DREYFUS FUND, INC,, 

Defendants. 

— 


Plaintiff, by his attorneys, KAPLAN, KILSLEIM,e.< 

& FOLEY, in his own behalf and as a shareholder of Dreyfus Fund, 
i'r.c., ("Dreyfus Fund"), on behalf of himself and all other share- 
holders of Dreyfus Fund similarly sicuared and in the right of 
Dreyfus Fund to procure a judgment in its favor, for his com- 
pj.aint against defendants, alleges upon information and belief 
(except as to paragraph 4), as follows: 

1. Jurisdiction of this Court is based on thiC 
investment Company Act or 1,040, 15 U.S.C. Sections 60a-l et seg.; 
the Investment Advisors Act of 1040, l§ ti.g.C. Sections SOb-1 
et seg.; the Securities Exchange Act of 1924, IS U.S.C. Sections 7&a-l 
et seq.; the rules and regulations of the Securities and Ex- 
change Commission; the principles of pendent jurisdiction and 
cor.mon law principles. 
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2. Many of the acts alleged herein oc- 
curred within the southern District of New York. 

3. This action is not a collusive one to 
confer on a court of the united States jurisdiction which it 
would not have otherwise. 

4. Plaintiff is and has been a shareholder 
of Dreyfus Fund since at least 1968. 

5. Defendant Dreyfus Fund, a New York cor- 
poration with its principal office at 767 Fifth Avenue, New 
York, N, Y., is and has been at all times mentioned herein a 
management-type, diversified, open-end investment company. 
Dreyfus Fund is a necessary party to this action and con- 
sequently has been named as a nominal defendant herein. 

6. Since 1969, and for a period of time 
prior thereto, defendant Dreyfus Corporation ("Dreyfus corp.") 
acted as the investment adviser to Dreyfus Fund. Dreyfus Corp., 
a New York corporation, maintained its principal office at 767 
Fifth Avenue, New York, N.Y. 

7. Dreyfus Corp. acted as investment adviser 
pursuant to an agreement with Dreyfus Fund which provided that, 
in exchange for its services, Dreyfus Corp, would be paid an an- 
nual fee according to a formula set forth in the agreement. As 
investment adviser, Dreyfut Corp. obtained and evaluated eco- 
nomic, statistical and financial information to formulate and 
implement the investment pitagrams of Dreyfus Fund. Dreyfus 
Corp., directly or through its subsidiaries, also placed orders 
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for the purchase and sale of portfolio securities and iu 
furnished the services of such executive and clerical per- 
sonnel as may have leen required to perform adminlsrra- 
cive functions* Drevfus Corp* and its ofncers and aireca— 

Oa.'o COiViLno'UdCi aHO wVlGr OpO}ra\I lOHS 

c*r DiT^y^us Fur«Ci» 

5. Defendant International Telephone 
a/.u Telegraph Corp» ( "I.T.T'j ) is a 3elav;are corporation 
with its principal office at 320 Park Avenue, xew York, X.Y'. 

9. Defendant, Lazard Freres & Co. 

(''Dazard Freres") is a partnership engaged in the invest- 
ment banking business with its principal office at 44 Wall 
Street, New York, New Yorx. Since 1965, Lazard Freres & Co. 
has earned in excess of $6,300,000 in fees and cormtissiona 
for services performed for I.T.T. 

10, Defendant, Marine Midland Banks, Inc. 
I't^jurine Midland") is a Delaware corxioration with its pr,.-.- 

. _>a j. orfice 'at 241 Mam Street,’ t,ur,.a'xo,‘ Now'Yorlt'. 

I 11. Defendant, Dreyfus Marine Midlar.c, 

Management Corp. ("Dreyfus-.Marine") , a Kew York corporaticn. 

.a a joint venture undertaken by Dreyfus corp. with I4arine 
■V^dland. Dreyfus-Marine provides, and since August 1970, ha., 
p.ovided investment management and investment advisory services 
to pension funds, profit-sharing plans and endowr.ient accou.its. 
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Dreyfus -Karine is presently managing assets aggregating 
in excess of $200,000,000 and maintains its office at 767 
Fxrch Avenue, Kew York, K.Y. At all times mentioned lierern, 
Dreyfus Fund had no interest in and received no benefit fro.Vi 
the operation of Dreyfus -Karine. 

12. Defendant Howard stein ("Stein") is 
and, at all relevant times herein, has been Chairman of the 
Board, President ang an Investment Officer of Dreyfus Fund. 

He has also been Chairman of the Board of Dreyfus Cora, and 
Vice chairman of Dreyfus -Kar ine . His address is 767 Fifth 
Avenue, New York, N. Y. 

13. Defendant, Richard A.K.C. Johnson 
("Johnson") is and, at all relevant times herein, has been 
a vice-president. Director and an investment Officer of 
Dreyfus Fund. He has been also a Vice-President of Dreyfus 
Corp. and president and a Director of Dreyfus -Mar ine. His 
address is 767 Fifth Avenue, New York, N.Y'. 

14. Defendant Julian H, Smerling ("Smerling") 
xS and at all times relevant herein has been a Vice-presrocnt 
(Financial) of Dreyfus Fund and a Vice-President of Dreyfus 
Corp. His address is 767 Fifth Avenue, New York, N.Y. 

15. Defendant, Lawrence M. Greene ("Greene") 
is and, at all relevant times herein, has been Secretary, 

Treasurer and an Investment officer of Dreyfus Fund. He has 

also been Vice-President, General Counsel and a Director of Dreyfus 
Corp. His address is 767 'Fifth Avenue, New York, N. Y. 
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IS. Under the terms of the investment ad- 
visory and management agreement betvjeen Dreyfus Fund and 
Dreyrus Corp., the latter manages the portfolio of invest- 
ments of Dreyfus Fund subject to the approval of the Boarc. 
of Directors of Dreyfus Fund. The said Board of Directors 
has authorized the Investment Officers of Dreyfus Fund no 
make investment decisions within the general investment 
policies of the said Board of Directors to be reported for 
Board approval at the next Board meeting. The said, invesument 
Officers of Dreyfus Fund are the defendants Stein, Johnson and 
Greene, all of whom are officers and/or directors of Dreyfus 
Fund, Dreyfus Corporation and/or Dreyfus-Marine. 

17. Defendant Felix G. Rohatyn ("ftohatyn") 
lu a partner in Lazard Freres and is also a director of l.T,*.'. 
His address is 44 Wall street. New York, N.Y. 

18. Defendant Andre Meyer ("Moyer") is 

a partner in Lazard Freres and acted as the investment osnicer 
•for I.T.T. in the acquisition of Hartford Fire insurance Co. 

( "....rtrord" ) . His addretu is 4< Wall street. Now York, n.y. 

IS. Fro.’i'i August 1970, and for a porio- 
,j-.Aer thereto, both Marrne .Midland and Dreyfus Corp. had a 
e-foct interest in the success of Dreyfus— Mar ine and, during 
such period, Dreyfus Corp., ius officers and directors, with 
actual and/or constructive knowledge, consent, cooperation and 
assistance of Marine Midland, I. T.T., Lazard Freres, Rohatyn and 
.Moyer, engaged in seeking business opportunities for Dreyfus- 
Marine. 

20. During the years 1969 to the date hereof, 
defendants Dreyfus Corp., Stein, Johnson, Smerling and Greene, 
for their personal profit and to promote the business success 
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Oi. Dj-ey,,us— ine , wi.th t.'e actual avid/or coriStrucnvc 
(cnowxooge, consent, cocperstion ana asgistance of dcfe'ad— 
ai-.us Dreyfus-Marine, Marine Midland, I.t.t,, Lazard Frc-roo, 
i^ohatyn and Meyer, by rhe use of the mails and other 
mc'ons and instrumentali-ciss of incerstaco comrAercc, relvi.-.u 
upon and utilizing tne advantageous position of fiduciaricj 
and investment advisers of Dreyfus Fund; 

(a) engaged in acts and practices, in- 
volving personal misconduct, constituting a breach of the 
lituciary ducies which they owed to Dreyfus Fund; 

(b) employed a device, scheme or artifice 
CO cofraud Dreyfus Fund; 

(c) engaged in transactions, practices 
-nd a course of conduct wnioh operated to defraud and de- 
ceive Dreyfus Fund; 

(d) acted in concert with defendants 
uuZord Frores, Rohatyn and Meyer who, as brokers for a purcv 
or parties other than Dreyfus Fund, knowingly effected the 
ou,.e or securities to Dreyfus Fund, without prior di&clo...uiv 
XI* Wxxti.ig to Dreyfus Fund, of the circuaistances and capacity 
1**1 wnich they were acting in co.-.cert with the said broker- 
cerendants hazard Freres, Rohatyn and Meyer and without ob- 
taining the consent of Dreyfus Fund uo such transaction or 
transactions; and 

(e) engaged in acts, practices and a course 
o- conduct which, as to Dreyfus Fund, was fraudulent* decep- 
tive and manipulative. 

- 6 - 
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21. A. parr of the said wrongs involved 
she ucilization by Dreyfus Corp. of its position as invest- 
ment manager and investment adviser of Dreyfus Fund, to ob- 
rnin for Dreyfus-Marine the management of a pension fund con- 
trolled by I.T.T., under the following circumstances: 

(a) In late 1969, I.T.T. was seeking 
to merge with Hartford and, so as to obtain a ruling from 
the Internal Revenue Service that such a merger would be .. 
tax-free transaction for Hartford shareholders, I.S.v. si^reu^. 
to drapose unconditionally of 1.7 million Hartford shares wn.c.. 
* c .'ict Id 7 

(b) In November 1969, a sale by 1. 1’. I. 
cf tne said 1.7 million shares was arranged through Lazar.. 
Freres to Mediobanca, a banking firm in Milan, Italy, T..e 
sale agreement provided that I.T.T, would bear the risk of c.,'/ 
loss sustained by Mediobanca and further that Mediobanca wo..la 
r^jolize a profit on resale within a stated period of timu ; 

(c) Defenda.-its Rohatyn and Meyer had 

i/te.-. involved in negotiatior.s for I.T.T. to effect the .vuir.,.., 
w.th h’artford and were instrumental in arranging the .sale 
.Mediobanca ; 

(d) Betwa-on Xoveiviber 1969 and late 1970, 
.Mcoiobanca exchanged the aforementioned shares of Hartforc. 
for shares of I.T.T. and, again acting in concert with Lazhro 
Freres, sold all or a portion of the latter shares to Dreyfus 

_ 7 _ 


I 

i 
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Affidavit of Dermot G. Foley 
(December 14, 1972) 


^’unc, thereby relieving I.T.T. of its aforementioned con- 
cjCciCuual oolig^ations uo XodiLobanca ; 

(o) On or about July 17, 1971, terms 
— .oer wnich the United States Government was willing to 

litigation it nad instituted challenging the merger 
or i.T.T. and Hartford, wore privately revealed to officralo 
or x.T.T. and of Hazard Freres, 7?hese terms were revealed 
to the public on or about July 31, 1971 ; 

(r) Between August 1970 and July 1971, 
ourenoants Dreyfus-y.arine, Dreyfus Corp., stein, Johnson, 
Smerling and Greene were engaged in seeking business opport^- 
Uxties for Dreyfus— Marine and among the business opportunities 
wnicn they pursued was the management of pension funds coi;- 
trolled by I.T.T. • 

(g) To promote this business opportuni,.y 
J.O* Droyrus-Marine , Dreyfus Corp, and the defendants ScOi,., 
>..Oi...oon, Siiier-.ing and Greene causoo Dreyfus Fund to make t.. 
^A,**_,.„se or o.,*ares rcrrerroa t-, rn paraguapn 21(d), suprt.. 
i..K,t purcr.ase crd ino^ce l.T.T. to cward to Droyfus-Mari.nj 
tue i.ianageme.it of pension runes aggregating approximately 
1 ^ 10 , 000 , 000 . ! 

(h) Defendants Dreyfus-Marine, Marine mxu- 
,u,.u, i.T.T,, Hazard Freres, Fohatyn and Meyer knew or shoulti 
r.uve xnown of the fiduciary relationship between Dreyfus Fum. 
une tr.e defendants Dreyfus Corp., stein, Johnson, Smerling ..tu 
CxCvno which prohibits selr-dealir.g by them at the expe.ise g- 
und cost or loss to Dreyfus Fund, 


-B- 
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(December 14, 1972) 

22. During the period from 1969 
through 1971, Dreyfus Fund was in particularly grave need 
of the dedicated, competent and honest assistance of its 
officers and directors and of its investment manager and 
adviser. Total net assets of the Dreyfus Fund at the end of 

1968 amounted to approximately $2,666,400,000? by the end of 

1969 they had declined to approximately $2,398,200,000? by 
the end of 1970 they had further declined to approximately 
$2,231,700,000, These losses were due in substantial part 
to the failure of defendants Dreyfus Corp., Stein, Johnson, 
Smerling and Greene to properly perform their fiduciary 
obligations to Dreyfus Fund and the defendancs, other than 
Dreyfus Fund, are jointly and severally liable to Dreyfus 
Fund for the said losses . 

23. Since I.T.T. and others, were willing 
uo confer extra consideration upon those who controlled uhe 
purchasing power of Dreyfus Fund, there was a breach by de- 
fendants Dreyfus Corp., Stein, Johnson, Smerling and Gri. .> 
Ui.oir duty to Dreyfus Fund by causing and permitting the Vi.. i-. 
of such extra consideration realizable because of the sail, 
purchasing power of Dreyfus Fund to be diverted and channollod co 
Dreyfus-Marine for the enrichment of Dreyfus-Marine, Dreyfus 
Corp., Midland Karine and the individual defendants herein 
other than Rohatyn and Meyer. Defendants, other than Dreyfus 
Fund, are jointly and severally liable to Dreyfus Fund for uhe 
loss of the value of the aforesaid extra consideration. 

24. Defendants* conduct deprived Dreyfus Fund, 
to its loss and damage, of the guidance, uninfluenced by motives 
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of personal gain, of Dreyfus Corp. and of the defendants Scein, 
Johnson, Smerling and Greene to which Dreyfus Fund was enticloa 
Dorondants, other than Dreyfus Fund, are jointly and severally 
liable to Dreyfus Fund for the loss and damage thereby sus- 
cained. 


25. The defendants, other than Dreyfus Func, 
pumcipated, pursuant to a common plan and understanding 
uir.ong them, in bringing about the diversion and channeling or 
profits, earnings and assets from Dreyfus Fund to Dreyfus- 
Marine, thereby depriving Dreyfus Fund of the opportuniuy 


no earn profits the value of which Dreyfus-Marine has gaino, 
ana will gain through the management of assets which have 
grown in volume since August 1970 and which now aggrega-cu 


in excess of $200,000,000. They are jointly and severally 
liable to Dreyfus Fund for uhe resulting profirs which 


t-.^ve been gained as a resulr of 
Oi p,.o,.ii.s, earnings and assets. 


sucn diversion and channeling 
and for the damages whicn have 


been sustained by Dreyfus Fund. 


26. Tne derenaaivcs Dreyfus -Marine, Drey^u. 
(;orp., Karine Midland^ Stein, Johnson, Smerling and Greene benu- 
fired from the diversion and channeling of profits, earnings and 
assers from Dreyfus Fund and are jointly and severally liable 
to Dreyfus Fund for their resulting gains and profits and 
ror rhe damages sustained by Dreyfus Fund. 

'^he defendants, Dreyfus Corp., stein, 
Johnson, smerling and Greene by reason of their misuse of their 
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(Decesitiber 14, 1972) 

positions of trust as fiduciaries of Dreyfus Fund, and the 
breach of their duties and obligations to Dreyfus Fund, are 
jointly and severally liable to Dreyfus Fund for the re- 
turn of all charges, fees, salaries, conunissions, and other 
compensation or consideration paid by Dreyfus Fund, to 
each and every one of them and to any entity controlled cl- 
owned in whole or in part by any of them, during the j-ears 
1969, 1970 and 1971. 

28. By reason of the premises and by 
reason of the failure of the defendants, other than Dreyfus 
Fund, to disclose the self-dealing of Dreydis corp. and its offi- 
cers and directors at the expense of Dreyfus Fund, the 
annual approval by Dreyfus Fund shareholders of the manage- 
ment and/or investment advisory agreements with Dreyfus Corn, 
anc/or its subsidiaries, of-ficers, directors , agents and/or 
e.,iployees for the years 1969 through 1971 was induced and ob- 
uained by fraud and was void and of no effect and the saiu 
agrcoments have lapsed. Defendants, other than Dreyfus Fu.-.c., 
ore jointly and severally liable for all funds expended by 
Dreyfus Fund as a consequence of the said agreements, to 
Dj.oy,.us Corp, or any of its subsidiaries, officers, directors, 
agents or employees, 

29. The defendants, I.T.T,, Midland Marine, 
DroyfDs-Marine, Lazard Freres, Rohatyn and Meyer, by reason 
or their participation in and encouragement of the breach 
of fiduciary duties owed to Dreyfus Fund by the otiier defend- 
ants named heroin, other than Dreyfus Fund, are jointly and 
severally liable to Dreyfus Fund for all profits they derived 

from transactions with Dreyfus Fund during the years 1959 
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Affidavit of Derniot G. Foley 
(December 14, 1972) 


through 1971, 

30. Demand upon the Doard of Dircctorj 
or Droyrus Fund to bring this action would bo futile 

(a) at fcr.e proaent tur.o the majority of c, 
aaid ;.o..rd of Directors were directors of the Dreyfus fu/.u 
t.-e time of the transactions complained of herein, parti ci- 
x^ateo therein with knowledge or notice of their illegality 
and are subject to liability therefor; 

(b) several directors of Dreyfus Func. art 
oarx-cors and/or directors of Dreyfus Corp. and/or Dreyfus- 
Marine and are subject to the domination and control of t..>. 
sciG corporations and of individual defendants named norax..., 

(c) the directors of Dreyfus Fund are no. 
-rco of interests adverse to the bringing of this action ana 
xusc^tution of this action by the directors of Dreyfus Fix.-.., 
Would place it in hostile hands and would prevent its offuou- 
ive prosecution. 

3i. Demand upon the shareholders of ;vrey- 
. us Fund to oring this action would be futile and is unnecossc 
«i)^.iC£use : 

(a) the wrongs alleged herein violatoa tne 
law and are incapable of stockholder ratification; 

(b as a matter of law the management of 
Dreyfus Fund and of its affairs, including the bringing of 
lawsuits, is .entrusted to its directors and not to its snui-e- 
holdors and the shareholders cannot. by resolution or otherwise 


- 12 - 


A-58 

Affidavit of Dermot G. Foley 
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require Dreyfus Fund and its directors to effectively 
prosecute an action; 

(c) Dreyfus Fund has many thousand share- 
holders scattered all over the United states and in foreign 
countries. Their identity is subject to frequent changes. 

To secure action from shareholders would require a proxy 
fight with management, which controls the proxy material of 
Dreyfus Fund and uses Dreyfus Fund’s monies in preparing and 
mailing proxy material and soliciting shareholders' votes. The 
conduct of a proxy fight by plaintiff -would entail prohibitive 
expenses and v/ould causa undue loss of time, so that the claims 
alleged might become barred by the statute of limitations or 
laches . 

WHEREFORE, judgment is prayed for: 

(a) requiring defendants, other than 
Dreyfus Fund, to account for and jointly and severally uo 
pay to Dreyfus Fund and its shareholder the profits gained by 
defendants .and the losses sustained by Dreyfus Fund by 
reason of the wrongs alleged herein; 

(b) rescinding the investment advisory one. 
management agreements of Dreyfus Fund with Dreyfus Corp. ana Its 
subsidiaries and requiring each of the defendants, other than 
Dreyfus Fund, to return to Dreyfus Fund all fees, commission.^ , 
salaries or other compensation or consideration received by him or 
it or by any subsidiary of Dreyfus corp. from Dreyfus Fund by 
virtue of the said agreements or otherwise during the years 

1S69, 1970 and 1971; 

(c) impressing a constructive trust for 
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o.iG benefit of Dreyfus Fund and its stockholders as to all 
■profits and gains received by Dreyfus-xarine by reason of t’no 
Wiongs complained or herein including the wrongful ’utilisia- 
tion by Dreyfus Corp. and its officers and directors of 
the positions they held as investment managers and advisors 
for Dreyfus Fund; 

(d) impressing a constructive trust for 
the benefit of Dreyfus Fund and its stockholders as to all 
interest of each and every defendant herein in Droyfus-Karine 
by reason of the fact that said Dreyfus-Karine acquired 
value through the wrongful use by certain of the defendant., 
nerein of their positions of trust as fiduciaries of Drevfuo 


(e) impressing a constructive trust for 
benefit of Dreyfus Fund upon all profits and gains real..ted 
the defendants I.T.T,, Lanard Freres, Rohatyn and Meyer in ...-.v 
transaction wherein they participated in a breach of fiduciary 
duty owed by other defendants herein to Dreyfus Fund; 

(r) ailov;ing plaintiff the costs ana tapi n .t.j 
or this action including reasonable ccunsel fees; and 

(gj granting such ether and further relief 

may be just. 

KAPLAN, XILSHEIMER & FO'L^Y 

by:__^ 

A Member of the Fir,.. 

Attorneys for Plaintiff Loo;-, aegan 
Office and P. 0. Address 
122 East 42r.d Street 
New York, New York 10017 
(212) KU 7-1980 
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VERIFICATION 


STATE OP NEW YORK ) 

COUNTY OF NEW YORK ) 

DERMOT G. FOLEY, being duly sworn, deposes and says: 

That he is admitted to practice in this Court and 
the courts of New York State, and is a member of the firm of 
Kaplan, Kilsheimer & Foley, the attorneys of record for Leon 
Segan, plaintiff in the within action; that deponent has read 
the foregoing complaint and knows the contents thereof; that 
the same is true to deponent's own knowledge, except as to the 
matters therein stated to be alleged on information and belief, 
and that as to those matters deponent believes them to be true. 
Deponent further says that the reason this verification is mcde 
by deponent and not by the aforesaid plaintiff is that the 
aforesaid plaintiff resides outside of the county in whic.i 
deponent has his office. 

The grounds of deponent's belief as to all matter., 
not stated upon deponent's knowledge are as follows: documents 
and records and conversations with the aforesaid plaintiff 


and others . ' 


Sworn to before me this 
• ■ 

19tr. day of October, 1972. 
tS-D '/W'U'e: • 

ttiTut'/ Sliio '/» >»0 

iNo. 

In flro.'.x 

Irt iNiv-v Yojif Cour.tV 
Commi&uion cxptr«£^ y>circ2ii SO, 1974 


^ermot G. Foley 


r 


4 



A-61 


Affidavit of Derntot G. Foley 
(December 14, 1972) 


UNITED STATES DISTRICT COURT * 

EASTERN DISTRICT OP NEW YORK 




DAVID SEGAL, 


Plaintiff, 


’ COMPLAINT 

COBURN CORPORATION OF AMERICA, IRVING 
BERNSTEIN, DAVID DRUCKMAN, EDWARD KAVINOKY, 

VITO MARINO, LAWRENCE GORDON, HAROID LINDEN, 

BENJAMIN, KOONDAL, MICHAEL MISKULIN, SEYMOUR 
ROSENBERG, MURRAY WEISS, JACK WILDER, LEONARD 
CARTER, MAURICE FRIEDMAN, LIONEL GOLDBERG, 

IRA ROSENBERG, and COLONIAL COMMERCIAL CORP., 


Plaintiff by his attorney alleges: 

1. This count is brought under §22 (a) of the Securities Act of 1933, 
15 U.S.C. §77v(a) and under §27 of the Securities Exchange Act to 
enforce a liability created by §§12, 15 and 17 of the Securities Act, 
15 U.S.C. §§2, 10, 13, 14, 18, 20 and 29 of the Securities Exchange 
Act and the rules of the Securities and Exchange Commission, 

2. The plaintiff who is and was at all times hereinafter set forth 


a stockholder of Coburn Corporation of America (hereinafter referred to 
as Coburn) brings this action for the benefit of Coburn. 

3. Upon information and belief the defendants Irving Bernstein, David 
Druckman, Edward Kavinoky, Vito Marino, Lawrence Gordon, Harold Linden, 
Benjamin Koondal, Michael Miskulin, Seymour Rosenberg, Murray Weiss, 
Jack Wilder, Leonard Carter, Maurice Friedman, Lionel Goldberg, and 
Ira Rosenberg were all directors of Coburn and dominated and controlled 
Coburn at the time of the acts complained of, 

4. Upon information and belief in or about early 1970 Colonial Comm- 
ercial Corp, (hereinafter referred to as Colonial) had threatened to 
obtain control of Coburn and oust management of Coburn from control 

l.y.H/di-1- - e" 
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5. Upon information and belief defendants pursuant to a common 
plan, scheme, and conspiracy directly and indirectly through the 
use of the mails and other Instrumentalities of interstate commerce 
in the Eastern District of New York engaged in artifices, schemes, 
and devices to defraud Coburn and its stockholders in connection with 
the purchase and sale of securities, 

6. Upon information and belief the defendants pursuant to a common 
plan, scheme and conspiracy sold securities belonging to Coburn to 
Colonial for less than adequate consideration. 


7. Upon information and belief the aforesaid consideration furnished 
by Colonial included securities. 

8. Upon information and belief Coburn has been damaged in a sum in 
excess of $5,000,000 by reason of the above acts of the defendants. 

9. The within action was not brought collusively to confer juris- 
diction on a Court of the United States of an action which it would not 
otherwise have jurisdiction. 


10. Plaintiff has no adequate remedy at law. 

11. Demand on the Board of Directors of Coburn to bring this action 
wo\ild be futile since at least a majority of the directors participated 


in the wrongful acts complained of. 


WHEREFORE, plaintiff prays for judgment: 

A) in the amount of the damages sustained by Coburn and its stock- 


holders by reason of the aforesaid acts of the defendants; 


B) awarding costs and expenses of this action, including reasonable 
counsel and accountant's fees, to the plaintiff; and 

C) for such other and further relief as may be just and proper. 
Plaintiff asks for a jury trial. 


Dated: Brooklyn, New York 
June 1, 1970 







FISCHER 
Attorney for Plaintiff 
915 East 17th Street 
Brooklyn, New York 11230 
252-7355 



A-63 

MEMORANDUM DECISION OF JUDGE CANNELLA' ' 
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UNITED STATES DISTRICT COURT // ' r • - - - -rx 

SOUTHERN DISTRICT OF NEW YORK fp ‘ ...w , 1 -n-iO K 

xi A 


• /9>' p I L C D K; \ 


LEON SEGAN- 


Plaintiff, • 




-against- 


72 Civ. 1551 


DREYFUS CORPORATION, MARINE MIDLAND BANKS, INC,, 
DREYFUS MARINE MIDLAND MANAGEMENT CORP., 
INTERNATIONAL TELEPHONE AND TELEGRAPH CORPORATION, 
LAZARD FRERES & CO., HOWARD STEIN, RICHARD A.M.C. 
JOHNSON, JULIAN M. SMERLING, LAWRENCE M. GREENE, 
FELIX G. ROHATYN, ANDRE MEYER, and the 
DREYFUS FUND, INC., 


•MEMORANDUM 


Defendants. It'/: * ^ 1 1 

j MW 1 8 »?3 ' 

-I ■ 


CANNELLA, J . 

The motions, to dismiss the amended complaint, 
pursuant to Rule 12(b)(6) of the Federal Rules of Civil 
Procedure, for failure to comply with Rule 9(b) thereof 
are denied. The motions, pursuant to Rule 12(e), for the 
filing of a more definite statement by reason of plaintiff’s 
failure to comply with Rule 9(b) are granted. 
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In till:: lockliolflcv ' ;j derivative- acLion [daintiri. 
coinbiru’a in a Hingio count; broad and coacluaory al Ingat 
of fraud v/ith allegations stating v/ith particularity the 
circuinatancos of an ITT transaction, so-called. The 
pleading might be upheld if so framed as to make the alle-^ 
gabions of the ITT transaction the circumstances constituting . 
the alleged fraud. It is clear, however, that such is not 
the plaintiff's design. The affidavit of plaintiff's 

y * * * ■ 'mV 

attorney evidences plaintiff's theory that he may set forth 

• . , • I • 

one- instance of alleged fraud as a "typical example" • • 

(P.7, 511 , Foley affidavit), and as "an illustration of the 

flagrant misconduct" (P.9, 512), and nofonly thereby comply 

with Pvulo 9(b), but use the example as a springboard for 

a sweeping inquiry into all acts of the defendants in- an 

effort to discover other instances of misconduct. 

• * . . • 

The requirements of Rule 9(b) that "tHe circumstances 

constituting fraud ... shall be stated with particularity", 

are not met by alleging examples or illustrations where 

multiple charges are made or intended. " A complaint 

alleging fraud should be filed only after a wrong is reasonably 

-.2 - . ■ . . : 


I 
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believed to have occurred; it should serve to seek redress 

•• ^ 

for a wrong, not find one”. Segal v. Gordon, 467 .F.2d 602, 
607-608 (2nd Ciir . 1972). 

The motions to dismiss the amended complaint 
accordingly are denied and the motions for a more definite 
statement are granted. 

So ordered. 

Dated: New York, M. Y. 

May l» , 1973 
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PLAINTIFF'S NOTICE OF MOTION 


UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 


•X 


LEON SEGAN, 


-against- 


Plaintif f. 


DREYFUS CORPORATION, et al. 

Defendants. 


NOTICE OF MOTION 
72 Civil 1551 (JMC) 


•X 


SIRS : 

PLEASE TAKE NOTICE, that upon the amended complaint, 
the motion of certain defendants pursuant to Rules 12 (fe) (6) and 
12(e) of the Federal Rules of civil Procedure, the papers 
ani memoranda filed with this court relative to that motion, 
the order of this court filed on May H, 1973, the affidavit 
of pERMOT G. FOLEY, sworn tO the 12th day of Septenibei; 1973, and all 
prior papers and proceedings, the undersigned moves this court for 
an order, pursuant to Rules 26 and 27 of the Federal Rules of 
Civil Procedure, permitting the plaintiff to take discovery of 
defendants for the purpose of framing a more definite statement to 
be filed herein as an amended complaint, by reason of the fact that this 
court has ruled that more specific allegations relevant to the fraud- 
ulent course of conduct pleaded in the amended complaint herein 
are necessary. 


PLEASE TAKE FURTHER NOTICE, that such motion is to be 
heard at the united States Courthouse, Foley Square, New York, 

New York, Room 1001, before Judge John M. Cannella, U.S.D.J., 
on the 16th day of October, 1973, at 2 p.m., or at such other time 


! 


I 
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or place as the court shall direct. 


Dated: New York, New York 
September/2., 1973. 

Yours, etc., 

KAPLAN, jaLSHEIMER & FOLEY 

A Member of the Firm 

Attorneys for Plaintiff 
122 East 42nd Street 
New York, New York 10017 
687-1980 

TO: WORMSER, KIELY, ALLESSANDRONI, 

MAHONEY & McCANN 
Attorneys for Defendant 
International Telephone and 
Telegraph Corporation 
100 Park Avenue 
New York, New York 10017 

COUDERT BROTHERS 
Attorney for Defendant 
Dreyfus Marine Midland 
Management Corp. 

200 Park Avenue 

New York, New York 10017 

PAUL, WEISS, RIFKIND, WHARTON 
& GARRISON 

Attorneys for Defendants Lazard Preres 
& Co., Pelex G.Rohatyn, Andre Meyer 
345 Park Avenue 
New York, New York 10022 

SULLIVAN & CROMWELL 

Attorneys for Marine Midland Banks 

48 Wall Street 

Hew York, New York 10005 

STROOCK & STROOCK & LAVAN 
Attorneys for The Dreyfus Fund, ino. 

61 Broadway 

Hew York, New York 10006 

HOYALL, KOEGEL & WELLS 
Attorneys for Defendants 
Dreyfus Corporation, Howard Stein, 

Richard A.M.C. Johnson, Julian M. Sroerling 

and Lawrence M. Greene 

200 Park Avenue 

New York, New York 10017 
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AFFIDAVIT OP DERMOT G. FOLEY 
(SEPTEMBER 12, 1973) 


UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OP NEW YORK 


LEON SEGAN, 

Plaintiff, 

t 

-against- 

I 

DREYFUS CORPORATION, et al. 

Defendants. 

------------ -.- - - - X 


72 CIV 1551 - J.M.C, 
AFFIDAVIT 


STATE OF NEW YORK ) 

: SS: 

COUNTY OF NEW YORK ) 


DERMOT G, FOLEY, being duly sworn, deposes and says: 

1. I am an attorney admitted to practice before this 
Court and a member of the firm of KAPLAN, KILSHElMER & FOLEY, 
the attorneys for the plaintiff herein. 

2, This affidavit is submitted in support of the 
motion for permission to conduct discovery for the purpose of 
framing a more definite statement to be filed as an amended 
complaint, 

3. The complaint herein alleges, inter alia , that 
the defendants engaged in a wrongful course of conduct for a 
substantial period of time in the course of which they improperly 
utilized the purchasing power of defendant, Dreyfus Fund, to 
obtain valuable business opportunities for defendant, Dreyfus 
Marine Midland Management Corp., and that the accounts, which 
are the basis of the business conducted by said Dreyfus Marine 
Midland Management Corp, were substantially all secured as the 
result of such improper conduct. 

4, The complaint furnishes an illustration of the 
manner in which this was achieved by detailing a transaction 


t 
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involving the transfer of securities from the defendant. 
International Telephone and Telegraph Corporation ("ITT"), to 
an Italian bank ("Mediobanca") with subsequent reconveyance to the 
Dreyfus Fund under terms and conditions satisfactory to defendant, 
ITT. Subsequently, in consideration for thus accomodating ITT, 
approximately $10,000,000 of pension funds were placed, for 
management, with Dreyfus Marine Midland Management Corp. , a joint 
venture of defendant. Marine Midland Banks, Inc. , and defendant, 
Dreyfus Corporation. Thus the Dreyfus Fund, Inc., whose purchasing 
power was used to accomplish the transaction, was excluded from 
the benefits thereof, 

5. Thereafter, a motion was made by certain defend- 
ants on the basis of the decision in Segal v. Gordon, et al, . 

467 Fed. 2nd 602, CCH Fed. Sec, L. Rep, Para. 93,590 (2 Cir..l972), 

seeking dismissal of the amended complaint or in the alternative, 

an order requiring the filing of a more definite statement, on 

the grounds that failure to itemize all of the transactional 

* 

data respecting the entire course of conduct, as opposed to the 
use of illustrative transactions was violative of Rule 9(b) of 
the Federal Rules of Civil Procedure. The position of the moving 
defendants clearly was that all such transactional data is required 
in the complaint including the names of all the Individuals 
involved and the dates and other details of each specific 
transaction. The order of this Court disposing of said motion 
aopears to have substantially adopted the position of the moving 
defendants, 

6. As has heretofore been made known to this court, 
plaintiff's attorneys conducted an investigation pricsr to the 
institution of this action in the course of which they discovered 
sound reasons for belief that the fraudulent course of conduct, 

as pleaded in the complaint in fact occurred. However, plaintiff's 
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Affidavit of Dermot G. Foley ' 

(September 12, 1973) 

attorneys are not free' to furnish the details which defendants 
contend are required in the complaint for two reasons. The first 
is that while a generalized, knowledge of the matter is possessed 
by plaintiff*,? attorneys it is doubtful that such knowledge 

I 

extends to the point where the minute details can be supplied 

fully in the cofpplaint. Secondly, it is the firm conviction or I 

plaintiff's attorneys that revelation of some of the information 
now in their hands will open the door to the revelation of thfe 
confidential sources of information upon v;hich we rely. 

Therefore, to satisfy the requirements which defendants have urged I 

upon this Court, plaintiff wishes to conduct discovery which 

will be needed to furnish the factual allegations called for 

in the more definite statement ordered by this Court, As an 

alternative, plaintiff will be compelled to withdraw portions 

of the complaint herein and limit this action to damages arising 

from defendants' activities to the above-mentioned ITT-Mediobanca 

transaction and to the consequences of the failure by the aj^ifendant, 

Dreyfus Corporation, in seeking renewal of its management and 
advisory agreements with The Dreyfus Fund, Inc, , to reveal to 
Dreyfus Fund shareholders the conflicting interests and the 
infidelity involved in the role that Dreyfus Corporation played 
in the said transaction. While this would still be substantial, 
it is by no means as extensive as the action as originally pleaded 
herein. ' 

7. Plaintiff, therefore, needs discovery to aid in the 
framing of a more definite statement respecting the complaint 
now on file, which will disclose th» minute rletails required in 
the complaint. 
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Affidavit of Dermot G. Foley 
(September 12, 1973) 


8. Deponent respectfully requests this Court 
in the light of the circumstances of this case, to grant the 
relief sought herein. 


Sworn to before me this 
12th day/ of September, 1973. 

' ' ' o/ 

* '' 

'■ n Cl* 

„ V.v 
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DEPENDANT'S NOTICE OF CROSS-MOTION 


UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OP NEW YORK 



72 Civ. 1551 (JMC) 


NOTICE OF CROSS-KOTION 


PUEASE TAKE NOTICE, that upon all prior pleadings 

and proceedings in this action and the annexed affidavit of 

LAWRENCE M. GREENE, sworn to the day of October, 1973, 

the undersigned defendants will cross-move this Court on the i 

16th day of October, 1973, at 2:00 P.M. , in the United States 

Courthouse, Foley Square, New York, New York, in Room 1001, ' 

or at such other time ’and place as the court shall direct for 

an Order pursuant to Rules 12(e) and 4l(b) of the Federal 

Rules of Civil Procedure striking the complaint and dls- i 

missing the action with prejudice on the ground that plaintiff 

has failed to comply with the Order of this Court dated May 

11, 1973* requiring plaintiff to file a more definite statement. 

Dated: New York, New York j 

October J , 1973 ! 

Yours, etc., j 


ROGERS. & WELLS 



Attorneys for Defendants i 

Dreyfus Corporation, Howard ! 

Stein, Richard A.M.C. Johnson, 
Julian M, Smerllng and Lawrence 
M. Greene 
200 Park Avenue 
New York, New York 10017 


* All Defendants other than Dreyfus Fund joined in this 
Cross-Motion, 
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Defendant's Notice of Crose«-Motion 


TO: KAPLAN KILSHEIIffiR & FOLEY 
Attorneys for Plaintiff 
122 East 42nd Street 
New York, New York IOOI 7 

'.WRI/iSER, KIELY, ALESSANDRONI , 

MAHONEY & McCAim 
Attorneys for Defendant 
International Telephone and 
Telegraph Corporation 
100 Park Avenue 
New York, New York 10017 

I 

COUDERT BROTHERS 
Attorneys for Defendant 
Dreyfus Marine Midland 
Management Corp. 

200 Park Avenue 

New York, New York 10017 

PAUL, WEISS, RIPKIND, 

VmARTON & GARRISON 
Attorneys for Defendants 
Lazard Freres & Co., Pelex G. 

Rohatyn, Andre Meyer 
345 Park Avenue 
New York, New York 10022 

SULLIVAN & CROMWELL 

Attorneys for Marine Midland Banks 

48 v;all Street 

New York, New York IOOO 5 

STROOCK & STROOCK & LAVAN 
Attorneys for The Dreyfus Fund, Inc. 

61 Broadway 

New York, New York IOOO 6 

COVINGTON & BURLING 
Attorneys for Defendant 
International Telephone and 
Telegraph Corporation 
888 Sixteenth Street N.V/. 

Washington, D.C. 20006 
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AFFIDAVIT OF LAVfRENCE M. GREEN 
(October 9, 1973) 


ij UU.T.n3I) fiTA'I'EH DISTRICT COURT 
1; ROUTllRRIJ DISTRICT OF NEW YORK 


LEON SUGAR, 


Plaintiff, 


-against- 

DREYFUS CORPORATION, et al. , 

Defendants. 


72 Civ. 1551 (JMC) 


X 


AFFIDAVIT OF LAIVREIICE H. GREENE 
IN OPPOSITION TO MOTION FOR 
DISCOVERY AND IN SUPPORT OF 
CROSS-MOTION TO DISMISS 


STATE OF NEW YORK ) 

: ss. : 

COUNTY OF NEW YORK ) 


LAWRENCE M. GREENE, being duly sworn, deposes and 


says; | 

1. I am an attorney duly admitted to practice ; 

before the courts of this .state and am a member of the Bar j 

! 

of this Court. I am the general counsel, and an officer and i 
director of defendant, Dreyfus Corporation ("Dreyfus"), and 
an officer of defendant. The Dreyfus Fund, Inc. ("Dreyfus 
Fund"), I am one of the defendants in this action. 

2. I submit this affidavit in opposition to 
plaintiff's motion for discpvery and in support of defendant's 
cross-motion to dismiss the complaint. 

3. This action was commenced approximately one 
and one-half years ago and alleges that I and various of the 
Dreyfus officers and directors have engaged in a continuing ! 
course of fraudulent conduct, extending over a period of 
three years, in respect of our management of The Dreyfus 


\ 

I 

I 


I 

t. 

j 


Fund , 
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0 Affidavit of Lawrence M. Green 

(October 9, 1973) I 

<1, Bocnuno the com))lnint v/an lacking in facf.ual i 

specificity, dcifnndnnts moved inter alia , Cor an order ro- 

quirinq plaintiff to comply with Rule 9 (b) of the Federal ^ 

! 

[iules of Civil Procedure, which provides that "in all in- ! 

I 

stances of fraud . . . the circumstances constituting fraud 
shall be stated with particularity." On May 11, 1973, this 
Court granted that motion and directed plaintiff to file a | 

more definite statement. A copy of the Court's Memorandum j 

Order is annexed hereto as Exhibit A. 

5. I am advised by my counsel that subsequent to j 

the Court's Order of May 11, 1973, plaintiff's counsel asked 
for and obtained an extension of time to comply with or other-' 
v;ise respond to the directions contained in the Court's Order J 
to and including July 2, 1973; that plaintiff's counsel j 

thereafter requested an additional extension to September 4, | 

1973,* but that no formal stipulation was entered into because j 
of disagreement among counsel as to other matters not here ! 

relevant; and that September 4, 1973 came and went without j 

plaintiff having taken any steps to comply v/ith the Court's 
Order, 

6. I am further informed by counsel that on 

I 

September 12, 1973, plaintiff's counsel served a motion which, ^ 
in effect, seeks the functional equivalent of pre-complaint ! 
discovery in this action. 

7. As the Court is well aware, any allegation of 
fraud is a serious matter. When directed against professional 
fiduciaries such as myself and my fellov/ directors, it casts ^ 
a cloud whicli, until removed, can cause incalculable harm j 
particularly where the fraud is alleged to have occurred in j 
the course of and in connection with our professional duties. 

2 





Affidavit of Lawrence Green 
(October 9, 1973) 


Tliis is particularly so in our case because this lav/suit and 
the allegations charged in the complaint must be described 
in all current prospectuses of 'the mutual funds managed and 
sold by Dreyfus; in the public reports filed v;ith the Secur- 
ities and Exchange Commission by Dreyfus; in its annual re- 
port to stockholders; and in all proxy statements for 
Dreyfus and the funds v;hich it manages. 

8. We have now been living under this cloud for 
almost 18 months. As a matter of elementary fairness, v;e 
are entitled to know what frauds we are accused of having 
perpetrated. The Court, almost five months ago, directed 
plaintiff to sppply us with this information. Instead of 
doing so, however, plaintiff's counsel lias filed a motion 
v;hich seeks to perpetuate these vague and formless charges 
while subjecting us at the same time to extensive, burden- 
some and time-consuming discovery of a type which, I am ad- 
vised, is nowhere authorized by the Federal Rules of Civil 
Procedure and is directly contrary to the purposes of 

Rule 9 (b) . 

9. It seems clear that plaintiff is probably 
unable, and certainly unwilling, to specify the frauds which 
we are alleged to have committed. I respectfully submit 
that elementary considerations of fairness dictate that 
plaintiff's motion to engage in pre-complaint discovery 
should be denied, and that this action should now be dis- 


missed. 


(' r, O' I . < o I ■ 


LAVIRENCE M. GREENE 


Sworn to before me this 
9th day of October, 1973, 


Notary Public 
STSiLA fncriir.!>G , , 
NOTAHV rum 1C, suit ol Wrw Vdllr 
‘Ne. <4l»nosr»wO in Co. 

C«lK fil'd V nk County 

Commiuion M»ifS l». IVfS 


r"* ’ ••• • 



DREYFUS CORPORATION, MARINE MIDLAND B7U«CS, INC., 

DREYFUS MARINE MIDLAND MAN7\GEMENT CORP., ’ . • 

INTERNATIONAL TELEPHONE AND TELEGRAPH CORPORATION, 
lAZARD FRERES & CO. , 'IIOVJAIID STEIN, RICHARD A.M.C. . / ' 

JOHNSON, JULIAN M.'SMERLING, LAVJRENCE M, GREENE, 

FELIX G, ROMATYN,’ /U^DRE MEYER, and the . . 

DREYFUS FUND, INC., =;•• 

. . • Defendants. I *’ i. 

^ .. — — ■ -- I , 

• • • • • • • .. * ** I ’ / * 6 , • 

‘ - ME JRANDUM ' — ; L-Z*’. j.S 

• • ’ • ■ ' ' .. ■ • • ' • , ' 

. CANNELLA, J . 

The motions, to dismiss the amended complaint, 

pursuant to Rule 12Cb)C6) of the Federal Rules of Civil 

Procedure, for failure to comply with Rule 9Cb) thereof 

-are denied. The motions, pursuant to Rule 12Ce), for the 

filing of a more definite statement by reason of plaintiff's 
. • 

failure to comply with Rule 9(b) are granted. 
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Affidavit of JjaWrence M. Green 
(October 9, 1973) 


In this stockholder's derivative action' plaintiff 
combines in a single count broad and cohclusory allogutions 
of fraud with allegations stating with particularity the 
circumstances of an ITT transaction, so-called. The 
pleading might be upheld if so framed as to make the alle- 
gations of the ITT transaction the circumstances constituting 
the alleged fraud. It is clear, however, that such is* not., 
the plaintiff's design. The affidavit of plaintiff's 
attorney evidences plaintiff's theory that he may set forth ' 

. ' * * 1. I 

one instance of alleged fraud as a "typical example" 

(P.7, fll, Foley affidavit), and as "an illustration of the 
flagrant misconduct" (P.9, 1112), and not only thereby comply 

i ' ’ 

with Rule 9(b), but use the example as a springboard for 
a sweeping inquiry into all acts of the defendants in- ah 
effort to discover other instances of misconduct. 

The requirements of Rule 9(b) that "thie circumstances 
constituting fraud . . . shall be stated with particularity", 
are not met by alleging examples or illustrations where 
multiple charges are made or intended. " A complaint 
alleging fraud should be filed only after a wrong is reasonably 
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4as 

Affidavit of Lawrence M. Green 
(October 9, 1973) 

bolievetl Lo hav(! occurred? it should servo to seek redress 
for n v/roivj , not find one". Segal v . Gordon, 467 F.2d 602, 
607-608 (2nd Cir . 1972). 

The motions to dismiss the amended complaint 
accordingly are denied and the motions for a more definite 
atatemont are granted. 

So ordered. 

Dated: New York, N. Y. 

May •• , 1973 
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AFFIDAVIT OF EDWARD N. COSTIKVAN 
(October 10, 1973) 


UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OP NEW YORK 


LEON SEDAN , 


Plaintiff, 


72 Civ. 1551 (JMC) 


AFFIDAVIT 


-agalnat- 

DREYPUS CORPORATION, et al. , 
Defendants . 


STATE OF NEW YORK: COUNTY OF NEW YORK SS: 

EDWARD N. COSTIKYAij, being duly sworn, says: 

1. I am a member of ' tne firm of Paul, Weiss, Rlfklnu, 
Wharton & Carrlson, attorneys for defendants Lazard Frerea & 
Co., Felix 0. Rohatyn and Anare Meyer In the above action. I 
make this affidavit In opposition to plaintiff's motion for 
discovery, and In support of a cross-motion to dismiss the 
action with prejudice pursuant to Rules 12(e) ajid 41(b) of tne 
Federal Rules of Civil Procedure. 

2. I have read the Notice of Motion of defendants 
Dreyfus Corporation, Howard Stein, Richard A.H.C. Jonnson, 
Julian M. Smerllng and Lawrence K. Greene, dated October 9 , 
1973* the affidavit of Lawrence M. Greene In support thereof 
and In opposition to plaintiff's motion, and the memoranaum 
of law submitted In connection therewith by attorneys for tne 
Dreyfus defendants. 

3. On the basis of the reasons set forth in Mr. 
Greene's affidavit and tne supporting memorajjdum of law, 
defendants Lazard Preres I Co. , Felix G. Rohatyn and Anare 


Affidavit of Edward N. Coatikyan 
(October 10, 1973) 


Meyer oppose plaintiff's motion for discovery and Join in the 
cross-motion to dismiss; and respectfully request that the 
relief sought oh behalf of the Dreyfus defendants be granted 
to the Lazard defendants as well. 


Oostikyan 


Sworn to before me this 

/o^ 

''' day of October,' 1973. 


SYLVIA A. COlhWER 
CommlMiontf o' 

CHy of Wtw York A-66S 
CortKIcoU FllofI Iri New Yr 
Commieefon Expoee Nr ‘ 


f 
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AFFIDAVIT OF DERMOT G. FOLEY 
(October 16, 1973) 


UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 




LEON SEGAN, : 

72 Civ. 1551 (JHC) 

AFFIDAVIT 

Defendants, : 


Plaintiff, 
- against - 

bREYFUS CORPORATION, et al,. 


•X 


STATE OF NEW YORK ) 

) ss: 

COUNTY OF NEW YORK ) 


DERMOT G. FOLEY, being duly sworn, deposes and sayss 

1. I am a member of Kaplan, Kilsheimer & Foley, 
attorneys for plaintiff herein, I submit this affidavit 
as a reply to defendants' papers opposing plaintiff's 
motion for discovery and, further, in opposition to 
defendants' cross-motion for dismissal of the complaint 
herein with prejudice. 

2. Much of defendants efforts in the papers to 
which we now reply are given to argument based on 
characterisations of the pleadings and papers here- 
tofore filed in this action and also of this Court's 
memorandum decision of May 12, 1973. Thus, a position 
ie designated as' "frivolous", interrogatories are 
"horrendous" and the Court is reported as rejecting 
defendants' version of certain of plaintiff's arguments 


. ^ • 


i 
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Affidavit of Dermot G, Foley 
(October 16, 1973) 

which the Court did not even discuss in its opinion. 
Mischaracterization of an opponent's position for 
the purpose of creating and then attacking a straw man 
is widespread in the practice of law and, without 
becoming involved in this sort of tactic, i wish to 
draw the Court's attention to this aspect of defendants 
papers. i am confident, however, that the motions 
now before the Court will be decided on their merits. 

I now turn to points raised by defendants. 

3, It is claimed that there has been a lapse of 
time of close to five months since the memorandum 
decision directing plaintiff to file a more definite 
statement and that this, in itself, is harmful and 
burdensome to certain defendants. This is a misleading 
argument. Defendants do much to undercut it when they 
admit that they agreed to extensions of time to comply 
or otherwise respond to the May 12th order until' a few 
before plai.nti.ff 's present motion was served upon 
them. Indeed, throughout this period defendants' 
counsel were informed that plaintiff was considering this 
very type of motion prior to attempting to formulate a 
more definite statement. Thus, it is strange, at best, 
to now hear defendants claim injury due to delay when 
they readily agreed to all but a few days of that delay 
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Affidavit of Dermot G. Foley 
(October 16, 1973) 

without protest of any sort. (Incidentally, 
in their desire to picture their new-found injury, 
defendants have engaged in a little innocent exag- 
geration - the time period from the May 12 order 
to the service of motion papers on September 12 
was exactly four (4) months, not "close to five 
months ) 

4. Defendants further claim injury from 
the pendency of this action for some 18 months. 

This can hardly be so for an examination of the 
record will show that a large number of the exten- 
sions of time granted herein to perform various 
acts, were requested by them. Never, until now, 
haa there been a murmur of protest or objection 
from them about the lapse of time. On the contrary, 
they have been fully cooperative in setting the pace 
of this action. 

5. Defendants contention that plaintiff 
is unwilling to furnish certain minute specifics 
of fraud, evades what is at issue here. We have 
sought to persuade the Court that there are unique 
conditions in this case which, we believe, justify 
discovery beforethe filing of the more definite 
statement. The purpose of such discovery is to 
facilitate the filing of the very statement which 
defendants claim we are unwilling to furnish. 
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Affidavit of Dermot. G. Poley 
(October 16, 1973) 


6. The minute transactional details 

which defendants have claimed, with apparent success, 
are required to bp pleaded in the complaint, are 
of a type which are most completely within the 
knowledge of defendants. We have repeatedly and 
candidly explained the extent and nature of our 
knowledge of these matters and the unnecessary 
problems which exposure of our work-produce can 
c^c^be . These details have been discussed at 
length in our papers submitted in opposition to 
defendants' Rule 9(b) motion and in our original 
pa.pers supporting our present motion. We are 
convinced that they are known to the court. 

7. Defendants efforts to compare the 
complaint herein with that in Segal v. Gordon . 

467 P2d. 602 (2d Cir. 1972), can be disposed of 

by a comparison of two complaints, indeed, this has 
been done in i)aF«rB which we filed herein in oppo- 
sition to defendants Rule 9(b) motion. Tlie attempt 
to compare the two strains both beyond recognition. 

The Segal complaint, running all of a page and a half 
in length was devoid of factual allegations concerning the 
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Affidavit of Demot G. Folsy 
(October 16, 1973) 

i 

fraud. We have a lengthy and highly detailed j 

complaint which the Court found objectionable, t 

not because of the absence of •' stall, but because 

1 

we concentrated on certain transactions as an 

I 

example of the manner in which the subject fraud was ] 

i 

executed. We are seeking to remedy this problem by j 

the present motion Which, if granted, will not 

only facilitate access to facts to flesh out 

the basic facts which know and have pleaded, but 

also will protect the confidential sources of 

information which we have been able to use so far. 

8. The comparison with the facts of -the 
Segal case reaches total unreality when defejiilants 

suggest that each of the cases was "triggered off by , 

a newspaper report". The answer simply is that this 
is not so. in the present case and I sincerely believe 
that the defendants are well aware of that fact. 

They have been informed, and, indeed, we have also 

told this Court, that this action was preceded by an ' 

exhaustive investigation. We have not relied in any 
way on newspaper stories. The plaintiff first became 

Bus|^cious of the defendants due to a report in either ' 

the New York Times or the wall Street Journal. But 
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Affidavit of Demot G. Foley 
(October 16, 1973) 

such stories did not contain the detail which is 
to be found in the complaint, ic was the inves- 

, f 

tigation which triggered the case and it is mid- 
leading to characterize the complaint as a mere 
product of a newspaper report. The investigation 
which we conducted did indeed disclose a wrong. 

In some respects it disclosed that wrong in great 
detail while in other respects less detail was un- 
coveredbut enough evidence was obtained to lead to 
it. obviously no such situation existed in Segal . 

9. To characterize the requested discovery 
as a "fishing expedition" (citing a 1942 case) 
similarly misses the mark. The defendants know 

perfectly well what we hope to obtain in this way 

/>■ 

and thd'y know the basis for our expectations. Defen- 
dants persuaded this Court of the necessity of the 
detailed pleading of transactional data. There is 
no mystery as to what we want or from whom we wish 
to obtain it. If they find the interrogatories as 
■horrendous" as they evidently expect, they know how 
to approach that problem. We feel that reasonable 
interrogatories afford a more expeditious method for 
getting at the needed material than do depositions. 
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Affidavit of Dermot G. Poley 
(October 16, 






Inthe final analysis, we submit that the requested j 

discovery is quite appropriate despite defendants j 

desire that it not take place. ( 

1 

10. Defendants cross-motion should be denied ■ 

i 

as a sound and just exercise of this Court's dis- j 

cretion. The proposal that there be dismissal with ? i 

prejudice merely carries an unfortunate suggestion i 

further than, possibly, it was ever intended to go. 

This Court has already recognized, in its memorandum 
decision of May 12, 1973, that the pleading of the ITT- 
Mediobanca transaction meets even the standard of 
pleading urged by the defendants. To dismiss the 
pleading respecting this transaction and the con- 
sequences which flowed from it, v;ith prejudice, would 
simply grant the defendants a totally unwarranted release 

O. 

from the results of their wrongdoing- As has been 
Indicated above, and conceded in defendants papers, 
the parties were in essential agreement on delay in 
compliance with the May 12 order for all but the last 
few days before service of plaintiffs' present motion. 

To seek dire and drastic penalties in light of this 
background is simply unrealistic. 

• ■ , i 

I 
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Affidavit of Derinot G. Foley 
(October 16, 1973) 


WHEREFORE, we respectfully request 
the Court to grant plaintiff's motion in full and 


to deny the cross-motion of defendants. 



Sworn to before me this 




day , of October, . '’ISTS . 

• /f / / , 

C/yk--W' 

HAROLD SIMOri 

-c^arv Puh''C. $*-^9 OT N»v York 
2^00 

- .r . Cci:p.*y 
• V ^ .. , ‘•.♦joty 

-injiiiss'cn Exp'.’s:* March 3'J. 19 ' 
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MEMORANDUM DECISION OP JUDGE CANNEIJA 
— F n ffiD - OCTOBES' 25, 1973^ - ~ ' ' 


UNITED STATES DISTRICT COURT 
southern DISTRICT OF NEW YORK 


'''Leo 

I 25 mu 

OF N. ' 


LEON SEGAN, 


Plaintiff, 


-against- 


72 Civ. 1551 ■ 


DREYFUS CORPORATION, MARINE MIDLAND BANKS, 

INC., DREYFUS MARINE MIDLAND MANAGEMENT CORP., 

INTERNATIONAL TELEPHONE AND TELEGJIAPH CORF> , 

LAZARiD FRERES & CO. , HOWARD STEIN, RICHARD A^C.. ^ 

J0HIT30N; JULIAN M. SMERLING, LAWRENCE M. GREBl^i' ' • ~*Cr'77 

FELIX G, ROHATYN, ANDRE MEYER, AND THE / ' ^ 

DREYFUS FUND, INC,, ' 


Defendants. 


MEMORANDUM 


CANNELLAj J. 


r '■'•j ( I 
'-f \ 


The plaintiff moves pursuant to Rules 26. and 27 
of the Federal Rules of Civil Procedure for an order 
permitting the plaintiff to take discovery of the defendants 
for the purpose of framing the more definite statement which 
was ordered to be filed by the court. on May 11, 1973. The 
several 'defendants by their respective attorneys oppose the 

I 

motion and cross -move. pursuant to Rules 12(e) and 41(b) 

for an order striking the amended complaint and dismissing 

1 

the action with prejudice because of the plaintiff's failure 
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Memorandum Decision of Judge 
Piled October 25, I973 


Cannella 



to comply with Rule 9(b) and the said order. The plaintiff's 
motion is denied. The cross-motions are granted to the extent 
that the amended complaint is dismissed without prejudice. 

The court finds no authority under Rule 26 which permits 
discovery in support of an infirm complaint such as has been 
found here. To permit such discovery would be violative of 
Rule 9(b) and the iiistruction given to this court in Segal v. 
Gordon, 467 F.2d 602 (2d Cir.1972). Rule 27 also relied upon 
by the plaintiff. is without application. The Rule applies to 
the perpetuation of testimony of the petitioner or of another 
person regarding any matter that may be cognizable in a court 
of the United States, clearly not the purpose here. , 

The plaintiff persists in the attitude that he does have 
information which will enable him to comply with the order of 
the court and yet declines to do so unless permitted the 
unwarranted exploration of the defendants' businesses and 
affairs now sought. 

The plaintiff's motion for discovery is denied. The 
defendants' motions to strike the complaint and dismiss the 

I 

action are granted, but without prejudice. 

So ordered. 

Dated: New York, N.Y. 

October 25, 1973 Tip 

g U.S.D.J. 
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CLERK'S CERTIFICATE 


UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT NEW YORK. 

LEON SEGAN, ' 

Plaintiff, 

-against- 

DREYFUS CORPORATION, MARINE MIDLAND BANKS, 
INC., DREYFUS MARINE MIDLAND MANAGEMENT 
CORP., INTERNATIONAL TELEPHONE AND TELE- 
GRAPH CORP,, LAZARD FRERES & CO., HOWARD 
STEIN, RICHARD A.M.C. JOHNSON, JULIAN M. 
SMERLING, LAWRENCE M. GREENE, FELIX 
G. ROHATYN, ANDRE MEYER, AND THE DREYFUS 
FUND, INC,, 

Defendants. 




Case 




j CLERK"S CERTIFICATE. 


1, RAYMOiro F. BURGHAROT, Clerk of the District Court 
of the United States for the Southern District of Mew York, 
do hereby certify that the certified copy of docket entrleg 
lettered A ~ . and the original filed papers nusibered 
thr u/S^ Inclusive, constitute the record on appeal 

in the above entitled proceeding; except for the following 
tilsslng documents: 


DATE FILED 


BRIEF DESCRIPTION 




N 

C 

IN TESTIMONY WHEREOF I have caused the seal of the 
said Court to be hereunto affixed, at the City of New York, 1^ 


the Southern 


District of New York, this ^ d ay of 


■. of our I*ox‘dj_pne thousand nine hundrec 
and sevent y . and of the Independence of the United 

States the 195ith year. 


jJI 


Lcck oJ: Utc QKrL. 


c; niu 
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NOTICE OF APPEAL 


UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 


X 

LEON SEC3AN, 


Plaintiff, 


-against- 


72Civ.l551 JMC 
NOTICE OF APPEAL 


DREYFUS CORPORATION, MARINE MIDLAND BANFS, 

INC., DREYFUS MARINE MIDLAND MANAGEMENT CORP., 
INTERNATIONAL TELEPHONE AND TELEGRAPH CORP., 
LAZARD FRERES & CO., HOWARD STEIN, RICHARD A.M.C. 
JOHNSON, JULIAN M. SMERLING, LAViRENCE M. GREEilE, 
FELIX G. ROHATYN, ANDRE MEYER, AND THE 
DREYFUS FUND, INC., 


Defendants. 


X 


Notice is herejjy given that LEON SEGAK, plaiijtiff above named, 
hereby appeals to the United States Court of Appeals for the Second 
Circuit from the order requiring a more definite statement filed in 
this action on May 11, 1973 and from the order striking the complaint 
and dismissing the action without prejudice filed on October 25, 1973. 


November 21, 1973. 


KAPLAN KIISHEIl^ & FOLEY 

A member of the fifen 

Attorneys for Plaintiff 
Office and P.O. Address 
122 East 42nd Street 
New York, New York 10017 
(212) MU 7-1960 



Defendants . 

.-X 


Pursuant to Rule 33 of the Federal Rules of Civil 
Procedure, defendants are requested to serve written answers tc 
The roliowinq Interrogatories, separately, under oath, 

' Each defendant is requested to answer each Interrc'iu-- 
tory and, if unable to answer all or part of any Interrogatory, to res 
pond thereto as fully as possible and to state the fact of and 
reason for such inability to respond more fully. . , 

Reference herein to any person, firm or corpors*', ; 
including any of the parties to these actions, includes his or its 

employees, 'agents, directors, officers, partners, counsel, accountants. 

• ,1? 
and their affiliates. 

As used herein, and unless the context otnerv.. se in- 
dicates, the following terms have the meaning indicated: 

— A pcrs.m, firm or corporutio,. ^v,. vn ...... 

ijefenda.'t Ereyfus-Xar.r.e ptrci..'n.ec .n- 
vestmer.t advisory or manageav .'.t i.^rvii...; . 

Affiliate - In addition to the defiaiti.-n . “afii.ic 

ed person" i.n 15 U. S. C. £i0a-2(j’. , i nu 
texHTi "affiliate", when used with rus.ie.- 
tc any business entity, sha'. 1 .v.e...-. .,1. 
persons, firms and corporat . c ‘.s a..,. .» ; 
with such business entity as a." av-i-.i , 
reprosontauive, bro'atr, ban.tcr, acviso. , 
manager, joint venturer or wholly « 
partially owned subsidiary. 


I 

ji 


(I 
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Circuinstanoes 


Draft 


Dreyfus Corp. 
Dreyfus-Marine 

Dreyfus Sale 

Hartford 

I.R.S. 

I.T.T. 

I.T.T. Assets 

I.T.T.- Hartford 
Merger 

Identify and Describe 


\'rtiQn used v;itb respect to a statement, 
communication or writing, the term 
"circumstances" shall mean the identity 
of the person, firm or corporation 
by whom and to whom such statement, 
communication or writing was made or 
transmitted and the identity of the 
place of, the time of and each person 
present, at each such occurance. 

The final draft of a writing and any 
earlier, preliminary, preparatory and/or 
tentative draft of all or part of a 
writing whether or not superceded by 
a later draft and whether or not the 
terms of the draft are the same as, or 
different from the terms of the final 
writing. 

The defendant Dreyfus corporation. 

The joint venture of defendants Dreyfus 
Corp and Marine Midland Banks Inc., which 
at a point in time, became known as 
Dreyfus Marine MiiSland Management Corp. 

The sale purportedly made of ITT securitiui 
by Mediobanca to Dreyfus Fund between 
August, 1970 and July , 1971. 

Hartford Fiire insurance Co. 

The Internal Revenue service. 

Defendant international Telephone and 
Telegraph Corp. 

Any and all assets and funds, including 
pension funds, which were, in whole or 
in part, owned, controlled or subject to 
the influence of defendant I.T.T, 


The merger or other combination, whether 
contemplated, proposed, agreed to or 
consummated, between Hartford and defendan, 

I.T.T. 

(a) When referring to a writing (other 
than an agreement), means a request 
to state the type of writing (e.g., 
letter, memorandum, minutes, etc.), 
the date of the writing, the preson. 
location and custodian of such wr:t:.’ 
and every copy thereof, fcogotlior wlI,. 
a request to identify and dtsf ‘.ne 
the author, sender and every rer;pii'.. 
of such writing or of a copy vhor.v • 
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(b) When referring to an agreement, 
means a request to state the date 
of such agreement as shown therein, ■ 
the date the agreement was 
actually entered into, its effective 
date, the name of each party thereto, 
the date of its termination, the date 
of every amendment or modification 
thereof, the prefeent location and 
custodian of such agreement, of its 
amendments and modification, and of 
every copy thereof, together with a 
request to identify and describe each 
person who signed such agreement on 
behalf of each party thereto. 

(o) When referring to a person, means 
a request to state his or its name 
and present business and residence 
addresses and his or its relation, 
during the last five years, to any 
of the parties to this action 
(e.g., as director, officer, 
partner, employee, agent, counsel 
or accountant) . 

Joint Venture - See "Preyfus-Marine" , supra. 

Defendant hazard Freres & Co. 

Mediobanca Banca di credito 
Finanziaro - Societa Per Azioni, of Milan, 
Italy. 

Mediobanca Sale - The purported sale of Hartford securities to 

Mediobanca by defendant I.T.T. 

New I.T.T. Securities - The shares of its stock issued by defendan-i: 

I.T.T. to stockholders of Hartford in exchar.'., . 
for their Hartford securities following the 
I.T.T. - Hartford merger. 


hazard Freres 
Mediobanca 


Prospect - A person, firm or corperation for whom defent.. 

^ Dreyfus-Marine offered or contemplated or 

;■ considered offering to perform services or w. 

respect to whom there occurrred any discucbio. 
negotiations, solicitations ot inquiries 
which concerned the possibility that 
defendant Dreyfus-Marine might furnish i 
such '.services. 


I 
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Proxy Material 


Record 


All writings issued to Dreyfus Fund 
shareholders in connection with 
consideration or action to be taken 
upon the approval or rejection of each 
and every one of Dreyfus Fund's advisory 
and/or management agreements and/or the 
renewal or extension thereof; and 
All writings issued to Dreyfus Fund 
shareholders and/or stockholders of 
Dreyfus Corp. and/or stockholders cS 
Marine Midland Banks, ino, in connection 
with Dreyfus-Marine 

See "Writings", infra. 


S. E. C. 


The Securities and Exchange Commission 


S. E. C. Action r- The action for an injunction filed 

in the United States District Court 
for the Southern District of Isew York 
. on or about JUne 16, 1972, identified 

by index No. 72 civ. 2561, 

S.E.C. investigation - The proceedings, hearings and investiga- 
tion which preceeded the filing of the 
S.E.C. Actibn. 

Writings - The originals, copies and drafts of 

any written^ printed or phonetically re- 
corded matter in the possession, 
custody or control of any of the defendants 
, or their respective officers, directors, 
employees, agents, attorneys or accountants, 
including, but not limited to all of the 
following: notes, transcripts, letters, 
telegrams, other communications, memoranda, 
agreements, minutes and other records of 
meetings of stockholders, directors and 
directors' committees, the call of and 
agenda for any such meeting, financial state- 
ments, budgets, studies, reports, opinions, 
news releases, the text and summary of 
any lectures, speeches and addresses, statist 
cal data, book entries, accounting and cost 
. records, schedules and work sheets. 




> 
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IKTERROGATORISS 

1 (a) Identify each person who was an officer or 
director of Dreyfus Fund, Dreyfus Corp. and/or any affiliate 
or affiliates of Dreyfus corp., at any time from January 
1, 1968, to the date of the answer of this interrogatory, 
stating the date from which and to which each was a director 
and/or officer. 

(b) With respect to each such person, state each 
position held with Dreyfus Fund, Dreyfus Corp. and/or any 
affiliate or affiliates of Dreyfus Corp. and the date from which 
and to which each such position was held. 

(c) With respect to each such person indicate whether 
he was party to an employment contract with Dreyfus Fund, 

and if eo, identify and describe each such employment contract and 
all amendments, changes, additions or deletions thereto. 

2(a) Identify and describe all writings relating to: 

(1) the consideration, recommendation, selection, 
or nomination of any person for appointment, election or re-election 
as an officer or director of Dreyfus Fund, Dreyfus Corporation and/or 
each affiliate thereof from January 1, 1968 to the date of the 
Answer to this Interrogatory; 

(2) the rejection of any person for appointment, 
election or re-election as an officer or director of Dreyfus 
Fund, Dreyfus Corporation and/or each affiliate thereof during the 
saig period; 

(3) the appointment, election or re-election or 

any person hs an officer or director of Dreyfus Fund, Dreyfus Corpora- 
tion and/or each affiliate thereof during the said period. 
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writing. 


Plaintiff's interrogatories 


(b) Identify each person who prepared each such 


3 (a) Identify each committee of the directors and/or 


officers of Dreyfus Fund, Dreyfus Corporation and/or each affiliate 
thereof existing at any time from January 1, 1968, to the date 
pf the answer to this interrogatory. 

(b) With respect to each such committee, state the 
period of time during which it was in existence and describe its 
tasks and functions. 

(c) Identify each person who is or was a member of 

such committee, identify the committee of which he is or was a 

member, state the dates from which and to which he was such a 

member, state the basis of and the amount of all compensation which 

he received for services in connection with duties performed by him as 

.suL 

a member of such committee and identify all documents reiat-jrSrr to 
his appointment to such committee and/or his function or performance 


thereon. 


4 (a) With respect to the period January 1, 1968 to the 


date of the Answer to this Interogatory, state separately with 
respect to all meetings and proceedings of shareholders, officers 
and/or committees of offices and/or directors of Dreyfus Fund, 
what records thereof were kept, including without limitation, 
minutes, transcripts, phonetic recordings, correspondence, 
memoranda, informal notes, notices of meetings and agenda. 

(b) As to each of the records sought in sub-division 
(a) of this Interrogatory, state -.fhether and in whose custody the 
same or a copy thereof is now maintained. 

(c) As to each of the records sought in sub-division 
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of this Interrogatory which has been destroyed or otherwise 
disposed of, and/or the original or a copy of which is not' 
now available, state when, where, by whom, at whose direction 
and under what circumstances each such record was destroyed 
or disposed of, identify each person who had received a copy 
thereof prior to such destructior or disposal and each 
person who had examined such record prior to its destruction 
or disposal. 

5(a) Identify, describe all investment management or 
advisory agreements between Dreyfus Fund and Dreyfus Corporation 
and/or any of its affiliates in effect during the period January 
1, 196B to the date of the answer to this Interrogatory. 

(b) As to each such agreement state if it has been 
reinstated, renewed or extended since the date it became 
effective. 

(c) If the answer to interrogatory 5(b) is in the 
affirmative, state the 'date of each such reinstatement, re- 
newal or extension. 

(d) Identify each notice or other writing distributed 
to shareholders of Dreyfus Fund, for the purpose of furnishing 
them with information respecting, or influencing them in favor 
of voting for approval, reinstatement, renewal or extension 

of each such agreement. 

6(a) Identify, describe all agreements concerning 
the purchase and/or sale of Dreyfus Fund Securities between 
Dreyfus Fund and any defendant herein or any affiliate of any 
defendant herein, in effect during the period from January 1, 
1968 to the date of the ansv/er to this interrogatory. 
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(b) As to each such agreement, state if it has been 
reinstated, renev;ed or expended since the date it became effective. 

(c) If the answer to interrogatory 6 (b) is in the 
affirmative, state the date of each such reinstatement, renewal 
or extension. 

(d) Identify each notice or other writing distribuced 
to shareholders of Dreyfus fund, for the purpose of furnishing 
them with information or influencing them in favor of voting for 
approval, reinstatement, renewal or extension of each such agrecmc,-.c. 

7. Identify each class of Dreyfus Fund shares outstanding 
during the period from January 1, 1968 to the date of the answer 
to this Interrogatory, and for each such class describe its designatio.'.a. , 
preferences and rights. 

8 (a) Identify each account for whom defendant Dreyfus- 
Marine has performed services from January 1, 1970 to the date of uhe 
answer to this Interrogatory. 

(b) As to each such account identify the particular runes 
and/or assets with respect to which Dreyfus-Marine performed services 
and describe in detail the services so performed. 

(c) As to each such account state the amount and uhe 

basis of all compensation paid for the services performed by Dreyfus- 
Marine. ' . 

(d) As to each such account, state the date when, and 
the person from whom Dreyfus-Marine first learned of the opFortuni-ay 
of furnishing such services for such account and, if such infor.v.atiGn 
was acquired in writing, identify and describe each such writing 

or, if such information v/as acquired orally, identify and describe 
the full substance and circumstances thereof. 
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le) Identify and Ooscribe each oral and/or written 
communication to, from or among any of the defendants herein 
or any of their affiliates, respecting the possibility of and/or 
the terms and conditions under which services would or might be 
rendered by Erdyfus-Marine to each such account and as to each 
such communication that was oral, state the full substance and 
circumstances thereof. 

9 (a) Identify each prospect to whom defendant 
Dreyfus -Marine offered and/or considered offering its services 
or to whom, it was suggested, that such services be offered, 
from January 1, 1970, to the date of the answer to this 
Interrogatory. 

(b) As to each such prospect identify the assets with 
respect to which Dreyfus-Marine proposed or contemplated performing 
services. 

(c) As to each such prospect state the amount and the 
basis of all compensation which it was proposed or cohtemiJlated would 
be paid to Dreyfus-Marine for the services to be performed by it. 

(d) As to each such prospect, state the date when, and 

the person from whom, Dreyfus-Marine first learned of the opportunity 
of furnishing such services for such prospect and, if such informa- 
tion was acquired in writing, identify and describe each such writing j 

or if such information was acquired orally, state the full substance 

and circumstances thereof. 

(e) Identify and describe each writing and/or oral 

- t 

, 1 

i 
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corninunication to, from or among any of the defendants herein or 
any of their affiliates, respecting the possibility of and/or 
the terms and conditions under which services would or might 
be rendered by Dreyfus-Marine to each such prospect and as to 
each such communication that was oral, state the full substances and 
circumstances thereof. 

10(a) Identify and describe the procedures required 
by Dreyfus Fund for the accomplishment and the approval or ratifica- 
tion of transactions on its behalf in portfolio securities during 
the period January 1, 1969 to the date of the ansv;er to this 
Interrogatory. 

(b) Identify each person and/or group of parsons who 
had authority to engage in transactions in portfolio securities on 
behalf of Dreyfus Fund during the period January 1, 1969 to the date 
of the answer to this Interrogatory and describe the extent of the 
authority and any limitations or conditions on the authority of 
each such person and/or group of persons with respect thereto. 

11(a) Identify each transaction or proposed contemplated 
or suggested transaction in portfolio securities offered to or con- 
sidered by Dreyfus Fund from January 1, 1969 to the date of the 
answer to this Interrogatory. 

(b) As to each such transaction or proposed, contemplated 
or considered transaction, state : •. 

(1) the date when and the person from v;hora 
Dreyfus Fund first learned of the possibility of effectuating each 
transaction; 
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(2) If Dreyfus Fund acquired such information 
in writing, identify and describe each such writing; 

(3) If Dreyfus Fund acquired such information 
orally, state the full substance and circumstances of each such 
communication ; 

(4) Identify each person, firm and corporation, 
including but not limited to each defendant herein, each broker 

or dealer in securities, each investment banker and each officer, 
director, partner, agent, employee, or affiliate of each of them, 
who was involved in any way in the proposal and/or consideration 
of such transaction or proposed, contemplated or considered trans- 
action; 

(5) Describe in full the role played 

by each person, firm or corporation identified in response to 
interrogatory 11 (b) (4) ; 

(6) Identify each and every writing to, from or 
among those identified in response to interrogatory 11 (b) (4) 

, and state who prepared each such writing and when, where, by whom 
and to whom it was delivered; 

(7) Identify and stste the full substance and 
circumstances of each and every oral communication from, to or 

'among those named in response 10 (b)(4); 

(8) Identify each and every service or proposed 
service which it was ever suggested or contemplated that defendant 
Dreyfiis-iMarine would or could furnish to any other involved person, 
firm or corporation or any director, officer, partner, agent, employee, 
associate or affiliate of such person, firm or corporation involved 
directly or indirectly in any transaction or any proposed, contemplated 
or considered transaction identified in response to Interrogatory 
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11 (a) hereof; 

(9) Identify and describe each and every business 
relationship existing, which existed or was proposed, contemplated 
or suggested, on or after January 1, 1569, between each and/or every 
defendant herein (including their officers, directors, partners, 
agents, employees, and affiliates) and each and every person, firm 

or corporation interested in any transaction or proposed, contemplated 
or suggested transaction identified in response to Interrogatory 
11 (a) herein; 

(10) Identify and describe each and every benefit 

or proposed, contemplated or suggested benefit to each person firm or 
corporation directly or indirectly interested therein, which it 
was anticipated would or could result from each business relationship 
or each proposed, contemplated or suggested business relationship, 
identified in response to interrogatory 11 (b) (9) ; 

(11) Identify and describe the action decided upon and/or 
ta)cen respecting each and every transaction or proposed, contemplated 
or suggested transaction referred to in response to Interrogatory 

11 (a) ; 

(12) Identify and describe each direct or indirect 
fee, bonus, commission or other payment made to any person, firm 

or coproration in connection with any transaction or proposed trans- 
action identified in response to interrogatory 11(a) and identify and 
described fully the services or other consideration for which 
each such fee, bonus, commission or ether payment was given. 

12(a) State whether any defendant herein or any officer, 
director, partner, agent, employee, or affiliate of any defendant 
herein made, or was furnished with an analysis, study or projection 
respecting any transaction or proposed contemplated or suggested 
transaction identified response to Interrogntory 11(a) heroin. 

-O- 
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(b) If so, identify each such analysis, study or 

‘ projection; 

(o) As to each such analysis, study or projection: 

•• identify who made and who furnished each 

such analysis, study or projection; 

(2) identify and describe all writings relating 
to each such analysis, study or projection; 

(3) identify any person who prepared each such 

writing; 

(4) identify each person who received such analysis, 
study or projection or such writing; 

(5) As to each such analysis, study or projection 

made or furnished in oral form, give the full substance and circumstances 
thereof. 

13(a) state the date when, and the source from whom 
each defendant first ’earned of the possibility that defendant Dreyfus 
Corporation and defendant Marine Midland Banks, inc. might or could 
join in the venture which became known as the defendant Dreyfus-Marine. 

(b) State who on behalf of each defendant first 
acquired this information. 

(c) To the extent that such information was acquired 
in writing, identify and describe each such writing, identify each 
person firm and/pr corporation involved in the preparation thereof. 

(d) To the extent that such information was acquired 
orally, state the full substance and circumstances thereof. 

14(a) Identify and describe all writings concerning the ' 

said proposed joint venture of defendant Dreyfus Corporation ' 

i 
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and defendant Karine Midland Banks Inc. 

(b) State who prepared each such writing, for v/hom 
it was proposed and each person, firm and corporation to whom it was 
delivered or given. 

15(a) State the date that negotiations concerning the 
proposed joint venture of defendant Dreyfus Corporation and defendant 
Marine Midland Banks Inc. commenced. 

(b) Identify by date, place and persons present 

each negotiating session and each meeting or discussion concerning 
the said proposed joint venture. 

(c) Identify the persons, firms and/or corporation 
on whose behalf each person present at each such negotiating 
session, meeting or discussion, acted. 

(d) Identify and describe all reports or other 
communications to, from or among any and every defendant herein 
their officers, directors, partners, agents employees, and/or 
affiliates, respecting such negotiations, meetings and discussions: 

(e) As to all reports or other communications identified 
in response to Interrogatory 15(d) which were in oral form, give 

the full substance and circumstjances thereof. 

16(a)State whether any defendant herein or any officer, 
director, partner, agent, employee, or affiliate thereof, made, 
or was furnished with an analysis, study or projection of the business 
potential and/pr prospects of the proposed joint venture of defendant 
Dreyfus corporation and defendant Marine Midland Banks Inc. and/or of 
the efforts which could be employed and/or the sources which might 
prove useful in the acquisition of business opportunities for the 
proposed joint venture. 

- 10 - 
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(b) As to each such analysis, .study or projection: 

(1) Identify who made and who furnished such 
analysis, study or projection and each person, firm and corporation 
to whom it was furnished; 

(2) Identify and describe all writings relating 
to each such analysis, study or projection; 

(3) Identify each person who prepared each such 
analysis study or projection and each such writing; 

(4) State the full substance and circumstances 
of each such analysis, study or projection that was in oral form. 

• (5) Identify and describe each such analysis, study 
or projection that was in written form. 

17 (a) State whether any persons involved in the negotia- 
tions or considerations respecting the said propose joint venture of 
the defendant Dreyfus Corporation and defendant Marine Midland sar.iis 
Inc., expressed dissatisfaction therewith or with any of the proposed 
terms and/or conditions thereof. 

(b) If the answer to all or any part of Interrogatory 
17(a) is in the affirmative; 

(1) Identify each individual who expressed such 


dissatisfactiion; 

(2) Insofar as each such, statement of dis-satisfaction 
was expressed orally, state the full substance and circumstances there- 
of; 

(3) Insofar as such statement of dissatisfaction 
was expressed in writing, identify and describe each such writing; 

(4) Identify each person who prepared each such 


writing; 
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(5) Insofar as each such statement of dissatis- 
faction related to a proposed term or condition of the joint venture, ■ 
identify and describe each proposed term or condition to which 
dissatisfaction was expressed; 

(6) Identify each person, firm or corporation 
to whom each such statement of dissatisfaction was expressed; 

(7) Identify and describe each step or action 
taken as a consequence of each such statement of dissatisfaction 
and the results thereof . 

18(a) Identify by date, place and persons present, 

/ 

each discussion and/or meeting of officers, directors, committee 
and/or members thereof of Dreyfus Corp. and/or Marine Midland Banks, 
Inc. and/or Dreyfus Fund concerning the said proposed joint venture 
of Dreyfus Corp. and Marine Midland Banks, Inc. or the terms and 
conditions thereof. 

(b) Identify and describe all writings, including 
minutes, notes, transcripts and synopses, relating to and/or 
reporting upon each discussion and/or meeting. 

(c) Identify each person who prepared such writing. 

(d) Identify and describe each oral communication or 
statement made in the course of each such meeting or discussion, 
and state the full substance and circumstances thereof. 

(e) Identify each such meeting at which a vote was 

taken . 


(f) ^ State the question or questions to be voted upon 
at each such meeting. 

(g) State whether such vote was actually taken 
at each such meeting. 
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was taken. 


(h5 Identify each such person who voted if a vole 


(i) State how each such person voted. 

19(a) State whether approval was obtained for the 
said joint venture from the stockholders of Dreyfus Corporation 
and/or of Marine Midland Banks Inc. 

(b) If so, identify and describe all proxy materials, 
and other writings sent to the said stockholders in connection therewith 
and each source from which information, used in preparation of such 
P^oxy material and other writings was taken. 

(c) Identify each person who prepared such proxy 
materials and writings and of each such source of information used in 
connection therewith. 

20(a)St6te whether approval of the joint venture was 
obtained from shareholders of Dreyfus Fund. 

(b) If so, identify and describs all proxy materials 

and other writings sent to the said shareholders in connection therewith 
and each source from which information, used in the preparation of 
the said proxy material and other writings was taken. 

(c) Identify each person who participated in the 
preparation of the said proxy materials and v;ritings and of 
each such source of information used in connection therewith. 

21 Identify each person who suggested, supplied, consider- 
ed or recommended information to be set forth in the said proxy 
materials and/or other writings and/or drafts thereof referred to in 
the responses to Interrogatories numbered 19 and 20 hereof. 

22 {a)ldentify and describe all writings concerning meetings 
of the stockholders of Dreyfus Corporation and/raeetings of the stock- 


I 


I 

( 
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or 

holders of Marine Midland Banks inc, an^/ meetings of shareholders 
of Dreyfus Fund respecting the proposed joint venture of Dreyfus 
Corporation and Marine Midland Banks, Inc. 

(b) If minutes of the said meetings were taken 
identify and describe the same. 

(c) State the full substance and circumstances of 
each oral statement or communication and identify and describe 
each writing to, from or among any defendant herein or any of their 
officers, directors, partners, agents, employees or affiliates 
concerning such meetings and/or made ih the course thereof which 

is not identified and described in response to Interrogatory 22(a) « 

or (b) hereof 

23 (a) State each fact set forth in the proxy materials 
issued by Dreyfus Corporation, Marina Midland Banks Inc and Dreyfus 
Fund which was considered by the respective Boards of Directors 
of the said defendants, in approving and recommending to shareholders 
the joint venture of Dreyfus Corporation and Marine Midland Banks, 

Inc. 

(b) State each of the other factors considered by the 

said respective Boards of Directors in approving and recommending to 

shareholders, the said joint venture. 

24. Identify each person who solicited proxies in 

connection with shareholder meetings of preyfus Corporation, Marine 
' or 

Midland Banks inc. and/breyfus Fund at which action was taken by 

© 

the shareholders on approval or rejection of the joint venture of 
defendant Dreyfus Corporation and defendant Marine Midland Banks, inc. 

25(a) State Whether shareholders of Dreyfus Fund were 
notified at any time by any defendant herein or by anyone acting on 
behalf of any defendant herein, that they were entitled to any 
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financial benefit which resulted frow transactions of Dreyfus- 
Marine with its accounts v;hich had been or were involved in prior 
or contemporaneous transactions, directly or indirectly, with 
Dreyfus Fund. 

(b) If the answer to Interrogatory 25(a) is in the 
affirmative, state whether such notice was given to Dreyfus Fund 
shareholders orally or in writing and, 

(1) if any such notice was given in writing, 
identify and describe each such writing; 

(2) identify each person who prepared each 

BucVt writing; 


(3) if such notice was given orally identify 
the person who gave such notice and the full substance and circumstances 
thereof. 

26(a) State whether any defendant herein received, saw 
or learned about all or any part of any notice or writing to Dreyfus 
Fund shareholders respecting the right of such shareholders to 
any financial benefit which resulted from transactions of Dreyfus- 
Marine with its accounts, v;hich had been or were involved in prior 
or contemporaneous transactions, directly or indirectly, with Dreyfus 
Fund, or, all or any part of any proxy material or other writing issued 
by Dreyfus Corporation or by Marine Midland Banks, itic. or by Dreyfus 
Fund seeking shareholder approval of the joint venture of the Dreyfus 
Corporation and Marine Midland Banks, Inc. 

(b) If the answer to Interrogatory 26(a) is in the affirm. ■ 


tive: 


(1) identify and describe each such notice or 
writing or proxy material so received: 



V 
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(2) state by whom and from whom it was 

received; 

(3) state the date when it v;a3 received; 

(4) furnish the full substance and circumstances 
of each such notice which was in oral form. 

(c) Identify describe any and all writings to, 
from or among any of the defendants herein concerning or referring 
to any such notice or writing or any such proxy material. 

27 Identify and describe each contract or agreement 
by and/or between any of the defendants herein, respecting tlie 
joint venture of defendant Dreyfus Corporation and defendant 
Marine Midland Banks Inc., and all modifications, changes, 
additions or amendments thereto. 

28(a) State whether there was a formal closing with 
respect to the agreement of defendant Dreyfus Corpo'ration and 
defendant Marine Midland Banks Inc., to enter into the joint 
venture and, if so, state when and where such closing occurred, 
and identify who was present and in what representative capacity. 

(b) Identify all documents examined and/or executed 
at the closing referred to in Interrogatory 28(a) hereof. 

(c) State whether any defendants herein received 
closing statements or memoranda reflecting what transpired at 

the said closing and, if so, identify and describe the said closir.g 
statements . 

29(a) Identify and describe each agreement and/or 
understanding reached by or among any or all defendants herein, 
relative to or in consideration of the joint venture of defendant 
Dreyfus corporation and defendant Marine Midland Banks. Inc., 
other than those identified in response to Interrogatories 
27 and 28 hereof. 
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(b) To the extent that any of the said agree;Mo.-r i, 
or understandings were in .oral farn!> state the full sub.-.t^.-.co 
and circumstances thereof. 

30(a) state the date upon which and the State under 
Whose laws defendant Dreyfus-xMarine was incorporated. 

(b) Identify the incorporators of defendant Dreyfus- 

Marine . 

(c) Identify and describe all papers and other 
writings filed with any governmental agency, commission or 
authority respecting the incorporation of defendant Dreyfus- 
Marine and the commencement of business by the said defendant. 

(d) Identify and describe each agreement made between 
promoters, incorporators and principals prepartory to the 
formation of Dreyfus-Marine. 

31 Identify all officers, directors and committees thereof 
of defendant Dreyfus-Marine to the date of the answer of this 
Interrogatory, and describe each business relationship, if any, 
that each of them had with each of the other defendants herein 
and/or with the officers, directors, partners, agents, employees, 
or affiliates of the said other defendants herein, from January 

1, 1969 to the date of the answer to this Interrogatory. 

32 Identify and describe all payments made and all 
other benefits given to the date of this Interrogatory, by 
defendant Dreyfus-Marine, to each of the other defendants herein 
and/or their officers, directors, partners, agents, employees, 
or affiliates and state when, where, by whom and to whom each 
was given and the purpose or reason therefor. 
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33(a) Identify each person, firm and corporation who 
participated or who offered to participate, or who was re- 
quested to participate, in any activity relative to the 
development of the joint venture of Dreyfus Corporation and 
Marine Midland Banks Inc. and/or in seeking and/or obtaining 
business opportunities for defendant Dreyfus-Marine. 

(b) Describe fully the said participation and/or 
proposed participation of each such person, firm or corporation. 

(c) Identify and describe all communications from, to 
or among the persons, firms or corporations referred to in 
Interrogatory 33(a) herein and/or their officers, directors, 
partners, agents employees and affiliates, relative to the 
activities referred to in Interrogatory 33(b) herein. 

(d) State the full substance and circumstances of 
each communication described and identified in response to 
Interrogatory 33 (c) hereof, which was in oral form. 

34(a) Identify and describe all ITT assets which were 
the subject of investment management or advisory services 
furnished by any defendant herein or any officer, director, 
partner, agent, employee, or affiliate of any defendant herein 
from January 1, 1968 to the date of the response of this 
Interrogatory . 

(b) Identify and describe each such investment manage- 
ment or advisory service. 

(c) State the dates when each of the said investment 

r 

management or advisory services was furnished and as to each, 
state who furnished such services and the amount and basis 
of all consideration paid for each of the said services. 
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1 

i 

(d) State v;>iethGr any of the said services vicxc \ 

I 

furnished pursuant to a contract or agreement and, if so, j 

identify and describe each such contract or agreement. j 

(e) Identify which of the ITT assets were the | 

subject of investment management or advisory services furnished 

1 

by Dreyfus-Marine. j 

(f) state who managed the said assets and/or funds | 

prior to Dreyfus-Marine. j 

(g) Describe why, how, when and by whom the services 
of the said prior investment manager or adviser were terminated. 

(h) Identify and describe each writing and/or 
communication relative to the termination of the services of 
the said prior investment manager or adviser and state the full 
substance and circumstances of all such communications which 
were in oral form. 

35(a) State the date when and the source from which 
defendant Dreyfus-Marine or anyone acting in its behalf, first 
learned of the possibility of rendering each of the investment 
management or advisory services referred to in response to 
Interrogatory 34 hereof. 

(b) State who in each instance, on behalf of defendant 
Dreyfus-Marine first acquired this information. 

(c) To the extent that such information was acquired 
in writing, identify and describe each such writing. 

(d) To the extent that such information was acquired 
orally, state full substance and circumstances thereof. 
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36(a) State the date when, and source from which, 
defendant ITT or anyone acting on its behalf first learned 
of the availability of Dreyfus-Marine, to act as investment 
manager or adviser of assets and/or funds . 

(b) State who on behalf of defendant ITT acquired 
this information. 

(c) To the extent of such information was acquired 
in writing, identify and describe each such writing. 

(d) To the extent that such information was acquired 
orally state the full substance and circumstances thereof. 

37(a) AS to each occasion when defendant Dreyfus-Marine 
was chosen to act as investment manager or advisory for ITT 
assets identify each and every candidate for such appointment. 

(b) Identify and describe each coramunicatioii or proposal 
from or to Dreyfus -Marine and each of the said competitors relevcnt 
to services offered, fees and other expenses charged and all 
other matters relating to the said investment management advisory 

, position. 

(c) Identify the persons who were authorized and em- 
powered to select and/or to appraise the qualifications of the 
candidates for appointment as such investment manager or 
adviser and describe fully the procedures employed in the 

course of considering the said candidates and making the selection 
and appointment. 

(d) Identify by time, place and persons present, each 
meeting of the individuals referred to in Interrogatory 37 (c) 
hereof, for the purpose of considering the selecting of an invest- 
ment manager or adviser from among Dreyfus-Marine and the candidates 

referred to in Interrogatory 37(a) hereof. 
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i 

! 

. (g) Identify and .describe bach factor considcri-.d by | 

the individuals referred to in Interrogatory 37(c) hereof, 

1 

when they were selecting or considering investment managers j 

or advisers from among Dreyfus-Marine and the candidates j 

I 

referred to in Interrogatory 37(a) hereof. j 

(f) Identify and describe all written communications | 

1 

and state the full substance and circumstances of all oral 
communications to, from and among the individuals referred 

to in Interrogatory 37(c) hereof, relative to the choosing | 

of an investment manager or adviser from among Dreyfus-Marine 
and the competitors referred to in Interrogatory 37(a) hereof. 

(g) State whether the individuals referred to in ; 

Interrogatory 37(c) hereof had available to them any analysis, 

study, appraisal or report of the relative abilities and reputations ' 

of the candidates referred to in Interrogatory 37(a) hereof, 
to perform service.s as investment managers and/or adviser and, 
if so, identify and describe each such analysis , study, apprai sal ano 

report. 1 

(h) Identify and describe all writings relating to and/or 

reports upon each discussion and/or meeting of the individuals 
referred to in Interrogatory 37(c) hereof relative to the selection 
of an investment manager or advisor from among Dreyfus-Marine and 
the other candidates referred to in Interrogatory 37(a). 

i 

(i) Identify each person who prepared each such writing. i 

(j) State the full substance and ciroumstanoes of each 
oral communication or statement made in the course of each such 
meeting or discussion. 

(k) Identify each such meeting at which a vote whs taker., 
proposed or considered. 
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(1) State the question or questions to be voted upon 
at each such meeting. 

(ro) State whether each such vote was actually taken. 

(n) Identify each such person who voted, if a vote v/as 

taken . 

(o) state how each such person voted. 

(p) State whether, with respect to each such meeting, 

records thereof were ,tept including, without limitation, minutes, 
transcripts, phonetic recordings, correspondence, memoranda, 
informal notes, notices of meetings and agenda, and if so, 
identify and describe each such record. 4 

38(a) State whether any person or persons involved 
in the selection and/or appointment of Dreyfus-Marine as 
investment adviser and/or manager of ITT assets e.xpressed 
dissatisfaction with such selection and/or appointment or 
with any of the proposed and/or accepted terms and/or conditions 
thereof. 

(b) If the answer to all or any part of Interrogatory 
38(a) is in the affirmative: 

1) Identify each individual who expressed 
such dissatisfaction; 

2) State the full substance and circumstances 
of each such statement of dissatisfaction v;hich 
was made orally; 

3) Identify and describe each writing respecting 
such dissatisfaction; 
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4) Identify the person or persons who prepared 
each such writing; 

5) Insofar as each such statement of dissatis- 
faction related to a proposed tenr, or condition of 
such appointment, identify and describe each proposed 
term or condition to which dissatisfaction was expressed; 

6) Identify each person, firm and corporation 
to whom each such statement of dissatisfaction was 
expressed; 

7) Identify and describe each step or action 
taken as a consequence of each such statement of 
dissatisfaction and the results thereof. 

39(a) Identify and describe each investment management 
or advisory contract entered into between Dreyfus-Marine and 
persons authorized to act with respect to any ITT assets. 

(b) State whether there was a formal closing of 
each or any such contract. 

and describe 

(c) If so, idantify/all documents examined and/or 
executed at each of the said closings. 

(d) If a cl*^ing memoranduam or statement was prepared 
any 

relative to /feuch contracts, identify, describe and state who 
prepared each such closing memorandum or statment. 

(e) Identify and describe all other understandings 
and agreements entered into between Dreyfus-Marine, its officers, 
directors, agents, employees or affiliates with any other party 
interested and involved in the said ITT assets other than the con- 
tracts and other documents previously identified in response to 
this Interrogatory and to the extent that each such understanding 
or agreement was in oral form, state the full substance and circum- 
stances thereof. 


t 
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40(a) Identify each person, firm and corporation, 
involved in any way in the ■ selection or appointment of Dreyfus- 
Marine as investment adviser and/or manager of any ITT assets, 
who had anything whatever to do with: 

(1) the merger of ITT and Hartford; 

(2) dealings or negotiations with IRS respecting 
the said merger; 

(3) the purported sale by ITT of Hartford stock 
pursuant to an understanding reached with IRS 
respecting the said merger; or 

(4) any transactions with Dreyfus Fund or 
with any of its officers, directors, agents, 
employees or affiliates. 

(b) Describe fully the activity of each such person, 
firm and corporation respecting: 

(1) events leading to the selection of Dreyfus- 
Marine Midland Management Corp. as investment manager adviser of 
ITT assets; 

(2) the merger of ITT with Hartford ; 

(3) dealings with IRS relative to the said 

merger; 

(4) the sale by ITT of Hartford stock pursuant 
to an understanding reached with IRS relevant to the said merger; 

(5) each transaction involving Dreyfus Fund or 
any of its officers, directors, agents, employees or affiliates. 

41 Identify and describe each of the transactions 
involving defendant Dreyfus Fund referred to in Interrogatory 
40(aX4)and 40(b) (5) . 
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42(a) Describe the progress and status of Korger 
negotiations respecting the proposed lav-Kareford merger up 
to the time when it was first suggested that an opinion or 
other communication be obtained from the IRS concerning the said 
proposed merger. 

(b) Identify all persons, firms and corporations 
participating in or involved in any way with the said proposed 
merger at that time and identify the representative capacity 
in which each such person, firm and corporation functioned. 

(o) state who first suggested or mentioned the 
need or desirability of communicating with IRS respecting the 
ITT-Hartford merger and describe the manner in which and the 
circumstances under which this occurred. 

(d) identify and describe all communications and 

writings from, to and/or among persons, firms and/or corporations 

Hart ford 

participating in the proposed ITT “/merger respecting tax con- 
sequences of the said merger. 

(e) give the full substance and circumstances of each 
of the communications referred to in Interrogatory 42 (d) hereof 
which was in oral form. 

(f) identify and describe, in terms of time, place 

and circumstances, the persons involved and the substance of what vms 
said and the details that transpired, all meetings and discussions 
among any of those participating in or involved in the proposed 
ITT - Hartford merger or any of there representatives, respecting 
the need for and/or the contents of and/or the position to be adopted 
in communications and/or negotiations with iRS. 
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(g) State the full substance and circumstances of 
all oral statements made during, and all oral communications 
made respecting any of the meetings and/or discussions referred 

to in Interrogatory 42(f) and identify and describe each such statement 
and/or communication made in writing. 

(h) Identify each person, firm and corporation who 
P^*^*'it;ipated in or was involved in dealings of any nature with IRS 
respecting the proposed ITT-Hartford merger and describe what was 
said and done by each said person, firm or corporation and identify 
the representational capacity in which each such person, firm and 
corporation functioned. 

(i) Identify and describe all communications and writings 
sent to and/or received from IRS or any representative thereof 
respecting the proposed ITT-Hartford merger. 

(j) Identify and describe in terms of time, place 
and circumstances, the persons involved and the details of what 
was said and what transpired, each separate meeting, discussion and 
negotiation with IRS or any representative thereof respecting the 
proposed ITT-Hartford merger. 

(k) Identify and describe, all writings respecting 
or reporting upon each and every meeting, discussion and/or negotia- 
tion referred to in Interrogatory 42 (j) hereof and identify, describe 
and give the full substance and circumstances of all oral statements 
made respecting or reporting upon each such meeting discussion and/or 
negotiation. 

(l) Identify and describe, in terms of tine, place, 
circumstances, the persons present and/or involved and the details 
of v;hat was raid and what transpired, each separate meeting and dis- 
cussion among any of those participating in or involved in the 
proposed ITT-Hartford merger or any of their representatives, 

respecting the progress of, developments during or results of 
each of the meetings, discussions and/or negotiations referred to 
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in Interrogatory 42 (j) hereof. 

(w) Identify and describe each decision reached 
and each step, or action taken or decided upon during, at the 
conclusion of or in consequence of each meeting and/or discussxon 
referred to in Interrogatory 42(1) and describe when, how and 
by whom each such decision, step and/or action was effectuaced. 

(n) Identify and describe all writings, respecting 
each meeting and/or discussion referred to in Interrogatory 42 ( 1 ) 
hereof and give the full substance and circumstances of all o.,.: 
statements made respecting or reporting upon each such meeting 
and/or discussion. 

(o) Identify and describe each understanding and/or 
agreement reached with iRS respecting the ITT-Kartford merger, 
and state when, where, by whom and in whose presence each was madc- 
and if oral state the full substance and circumstances thereof. 

(P) Identify and describe each understanding anc/cr 
agreement other than those referred to in Interrogatory 42 (o), whic 
was proposed, offered or considered in the course of meetings, 
ciscussions or negotiations with IRS respecting the ITT-Kart fore, 
merger and state when, by whom and to whom each was propcsec, by 
whom and on what basis each was accepted or objected to or rejeceon 
as the case may be and, if oral, state the full substance ..-.d 
circumstances thereof. 

iq) describe when, how and by whom each understanding 
and/or agreement referred to in Interrogatory 42 (o) , was oorcplit-c. 
with and, identify and describe all writings prepared respecting 
such compliance and state when, where, by whom and for whor„ each 
was prepared and to whom communicated or given and state the full 
substance and circumstances each oral statement or commun.ca. . o,- 
m.ai:lo with respect to such i . 
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43 (a) state whether, as a resrat of agreements ana/or 
understandings with I,HS respecting the proposed ITT-Hartfcrd 
merger, ITT undertook to dispose of securities of any corporation. 

(b) Identify the corporations whose securities itt 
thus undertook to dispose of and state the number, type and 
class of shares of each such corporation involved. 

(c) state in whose name each of the said shares 
was registered at the rime when the decision was made to 
dispose of the same . 

(d) State when, to whom, in what manner and for whac 
consideration each of the said shares was disposed of. 

^44 (a) Identify each person, firm and corporation who 
assisted/or assumed responsibility for disposing of the securities 
referred to in Interrogatory 43. 

(b) State when, where and by whom each such person, 
firm or corporation was requested or directed and/or when, where 
and to whom each such person, or firm or corporation offered, to 
aid in the disposing of the said shares and identify and describe 
all writings with respect thereto and state the full substance 
and circumstances of all oral communications with respect thereto. 

(c) Describe fully all activities of defendant 
Lazard Freres with respect to the disposition of the said securities 

and Identify each person firm or corporation who, with respect there- 
to: 

(1) acted on behalf of Lazard Freres 

(2) communicated with Lazard Freres 

45(a) Identify each potential or prospective purchaser 
considered, or concerning whom inquiries or solicitations were 
made, with the respect to the sale of the securities referred to 
in Interrogatory 43 hereof. 
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(b) Identify and describe in terms of time, place, 
persons present, what was said and what transpired, in all 
meetings, discussions and communications concerning the possibility 
Of selling the said securities to each person, finti or corporation 
referred to in Interrogatory 45(a) hereof. 

(c) Identify and describe all writings and state the 
full substance and circumstances of all oral communications or state- 
ments respecting each meeting, discussion and communication referred 
to in Interrogatory 45(b) hereof. 

46 State whether some of the securities referred to in 
Interrogatory 43(b) hereof were sold to Mediobanca and, if so, 
identify the said securities and give the date of the said sale. 

47(a) Identify who first mentioned or suggested to each 
of the defendants herein and their respective representatives, the 
fact that Mediobanca might be a prospective or potential buyer 
of any of the securities referred to in Interrogatory 43(b) hereof. 

(b) State when, where-, by whom, to whom and in whose 
presence each such event occurred. 

(o) Identify and describe all writings from, to or 
among each or any of the defendants herein, Mediobanca and/or their 
respective officers, directors, partners, employees, representatives 
or affiliates respecting the events referred to in Interrogatories 
47(a) and (b) hereof and give the full substance and circumstances 

oral statements and communications made in connection therev;ith. 

48(a) Identify who first mentioned or suggested, to 
each defendant herein, to Mediobanca and to their respective representa- 
tives, the fact that ITT might be a prospective or potential seller of 
any of the securities referred to in Interrogatory 43(b) hereof. 

i 

♦ 
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(b) State when, where, by whom to whom and in whose 
presence each such Gver 4 t occurred', 

(c) Identify and describe all writings to, from or 
among Mediobanca, the defendants herein and/or their respective 
officers, directors, partners, employees, representatives or 
affiliates respecting the events referred to in Interrogatory 
48(a) and fb) hereof and give the full substance and circumstances 
of all oral statements and communications made in connection 
therewith. 

49(a) As between ITT and Mediobanca and their respective 
representatives, who initiated discussions solicitations, inquiries 
and/or negotiations respecting the sale of the securities referred 
to in Interrogatory 43(b) thereof. 

(b) state when, by whom, to whom and in whose presence 
this occurred. 

(c) Identify and describe all writings and state 
the full substance and circumstances of all oral statements 

to, from or among each of the defendants herein, Mediobanca and/or 
their respective officers, directors, partners employees, repre- 
sentatives and/or affiliates respecting the events referred to in 
interrogatories 49(a) and (b) hereof. 

50 Identify and describe all writings and furnish 
the full substance and circumstano-s of all oral communications 
and statements, by, from, to or among any and all defendants herein, 
Mediobanca, and officers, directors, partners, employees, representa- 
tives and affiliates concerning the Mediobanca Sale. 

51(a) Identify and describe all meetings, discussions, 
communications and negotiations which led to Mediobanca sale. 
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(b) Identify each person, firn-, and corporation 
the rospresentatives cnereof, who or whxch participated in 
oacn such meeting discussion, communication or negotiation 
and identify the representational capacity of oach individadl 
involved, 

(c) Describe what transpired and occurred at 
and during each such meeting, discussion, communication and 
negotiation and what actions, steps and/or decisions were mar.o 
or taken as a result or consequence thereof. 

(d) Identify describe and give the full subst,_:-..'. 
a..c c,,.rcurastances of each oral statement or communications 

maae during and/or made concerning each such meeting, discu*. -j.or., 
communication and negotiation. 

(e) Identify and describe each writing, inciudirg, 

without limitation, transcripts, minutes, notes, memoranda, 
communications, reports, studies and analyses, made anc/or 
drafted, respecting each such meeting, discussion, conim.unicatior. 
and negotiation. ^ 

52(a) Identify each person, firm and corporatior, 
and their respective representatives who participated in i.-ic/cr 
wa= an intermediary respecting the negotiations and/or agreements 
which led to the Mediobanca Sale. 

(b) With' 'respect to each person, firm, corpora, i. 
and representative referred to in Interrogatory 52(a) hereof, 
describe fully their activities, if any, respecting: 

1) the ITT - Hartford merger; 

2) the negotiations, discussions, mooting^, 
understandings and/or agreements with iRS or its re-prej;intac,.v,., 
respecting the ITT-Hartford merger; 
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3) any events leading to the retention of 
Dreyfus-Marine as an investment manager or advisor for ITT 
assets 

4) any transaction which involved defendant 

Dreyfus Fund. 

53 State where and when the Mediobanca sale was 
closed, who was present and in what representational capacity and 
identify and describe all documents and writings examined and/or 
executed at the said closing and statements and/or memoranda pre- 
pared by or furnished to each defendant herein in consequence there- 
of. 

54 Identify and describe all understandings and agree- 
ments reached with respect to or in the course or arriving at the 
Mediobanca sale, other than those referred to in Interrogatory 53 here- 
of and identify and describe all writings and state the full sub- 
stance and circumstances of all oral statements and communications 
with respect thereto. 

55(a) With respect to the Mediobanca Sale, state when, 
where and in what form or manner payment was received by the 
seller. 

(b) Identify and describe each receipt and/or 
other acknowedgement which was given for such payment . 

(c) If such payment was made by check, identify and 
describe each such check. 

(d) State whether each such payment was absolute and 
unconditional and, if not, (ientify and describe all the conditions 
to which each suh payment was subject. 

(e) State whether all or any part of the funds v;ith 
which each such payme.nt was made, were made available for 
immediate, free, unconditional and unencumbered use at the solo dis- 
cretion of the seller, nnd if not, state why not and idc,. : 
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describe each condition, encumbrance and' impediment artectivuj 
such use and state whan and under what circumstnaces each of 
those conditions, encumbrances and impediments terminated. 

(f) state whether, after the Mediobanca Sale, 
any consideration received or receivable by the seller remained 
or was deposited in the custody of any financial or banking 
institution affiliated with the buyer or was held in any 
financial or banking institution in escrow or subject to any 
instruction from the buyer. 

(g) If the answer to the interrogatory 55(f) is 
in the affirmative, identify each such financial or banking 
institution and the particular funds held and state when and 
under what circumstances and/or conditions such funds were so 
held and identify and describe all writings and state the full 
substance and circumstances of all oral statements or communica- 
tions with respect thereto, 

56(a) Identify and describe all payments or other 
benefits including, without limitation, commissions and bonuses, 
paid or given to each person, firm or corporation for assist’ance 
in accomplishing the Mediobanca .Sale and state when, where by whom, 
to whom and in what form each such payment or benefit was made 
or given. 

(b) State whether any bills or claims were rendorcc 
or made, formally or informally, to any defendant herein for 
services performed or allegedly performed respecting the sale 
of any of the securities referred to in interrogatory 43(b) hereof, 
or' to any purchase o^ such securities, and, if so, identify and 
describe each such bill and/or claim and state when, where, by 
whom, to whom, in whose presence and in what manner and form each 

was rendered or made, together with the response thereto, and 

-3;i- 
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all 

u'.-acribo/writings and state the full subtcar.cv. 
and circumstances of all oral stat..‘mcnts and communications 
with respect thereto. 

57 (a) State whether, in addition to payments and/or 
benefits identified in response to Interrogatory 5G(a) hereor, 
any person, from or corporation had or claimed the right to re- 
ceive or did receive any further payment or benefit in any form 
from any source respecting the securities which were the subject 
of the Mediobanca Sale and, if so, state where, when and unoar 
what circumstances each such payment or benefit or the rig... 
or claim thereto arose and whether, when, by whom, to whom 
and in what manner and form the same was paid and identify tach 
person, firm and corporation involved. 

(b) State whether, as to each payment and/or benefit 
and each right or claim thereto identified in response to I.ttarrogc^- 

tory 56(a) and (b) and Interrogatory 57(a) the person, firm cr 

the same 

Corporation who received, or claimed^ or was entitled thereto gave 

notice or information thereof to any defendant heroin and, if so, 

stats when, where, by whom, to whom and in whose presence each such 

not'' oe or information was given and identify and descr/ce .•..'1 

and circumstances 

writings and state the full substance/of all oral stateme.-.ts or 
communication with respect thereto. 

58(a) State whether, at or pursuant to the Kedrcba.-.co 
Sale, the certificates representing the securities sold were, otliveroc 
to Mediobanca or its representatives and, if so, state prfcisely 
whan, where, by whom and to whom this delivery was made. 

(b) If the said certificates were not delivered to 
Mediobanca directly, state why theywsre not and identify t.-, whom 
they were delivered and identify ana describe all writings ar.o 
state the full subst.mce and circumstances of all oral co.i.i ..‘icai-onn 


with respect thereto. 
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59(a) State whether, following the Kodiotaanca sale, 
the corporate record ownership of the sold secutities v;as 
transferred to the name of Mediohanca and if not, state whether 
any such transfer, to any name, was made and, if so, when and 
into whose name such transfer was made. 

(b) If the said securities were transferred 
into the name of Mediobanca, state when this occurred. 

(c) If the said securities were not transferred into 
the name of Mediobanca, state why not and identify and describe 
all writings and state the full substance and circumstances of 
all oral statements and communications with respect thereto. 

60(a) State whether, after the Mediobanca Sale, any 
dividends were paid on the sold securities and when such dividends 
were paid. 

(b) If any such dividends were not paid directly 
to Mediobanca, state why not and identify to whom they Were paid 
and identify and described all writings and state the full substance 
and circumstances of all oral statements and communications, with 
respect thereto. 

(o) If any such dividends were paid to any agent or 
representative of Mediobanca or to any broker or dealer in securities 
or to any investment manager, adviser or ban)<er, state 
why and when each such paytr.ent was made to each such party and 
state whether, where, by whom and in what manner and form the 
amount or value thereof was forwarded to Mediobanca and identi fy 
and describe all writings and state the full substance and circum- 
stances of all oral statements and communications with respect 
thereto. 
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ITT securities v;ere obtained in such exchange (hereinafter 
the "new ITT securites") and identify and describe all writings 
and state the full substance and circumstances of all oral 
communications and statements with respect thereto. 

62(a) State whether the new ITT securities were delivered 
to Mediobanca or its representatives and, if so, state precisely 
when, where by whom and to whom such delivery was made. 

(b) If the said new ITT securities were not delivered 
to Mediobanca directly, state why they were not and state to 
whom they were delivered and identify and describe all writings 
and state the full substance and circumstances of all oral communica- 
tions and statements made with respect thereto. 

63 State whether the new ITT securities were registered 
in the name of Mediobanca, and if so, state when this occurred, 
or if not, state why not and identify the name from which and to or ii 
Which they were registered and/or transferred and identify and des- 
cribe all writings and state the full substance and circumstances 
of all oral communications and statements made with respect thereto. 

64(a) State whether dividends were paid on the said 
new ITT securities and if so, when, to whom and in what manner and 
form each of the said dividends was paid and the amount thereof. 

(b) If any such dividends were not paid directly to 
Mediobanca, state why not, identify to whom they were paid and identif 
and describe all writings and state the full substance and 
circumstances of all oral communications and statements made 

with respect thereto. 

(c) If any such dividends were paid to any agent or 
representative ot Mediobanca or to any broker or dealer in 
securities or to any investment manager or adviser or banker state 
when and why each such payment was made to such party and stnco 
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whether, when, by whom, to whom and in what manner and form tl-,o 
amount and/or value thereof was forwarded to Mediobanca and 
identify and describe all writing and state the full substar.cvj and 
circumstances of all oral communications and statements made 
with respect thereto. 

65(a) State whether, subsequent to the Mediobanca 
Sale, any of the securities purchased in the Mediobanca Sale, 
or securities obtained from ITT in exchange therefor, were so_d 
by Mediobanca. 

(b) If so, identify the securities involved ar.c. 
srate when, to whom and at what price each such resale cccurrcc. 

(o) Identify each person, firm and corporatic.'. v/ho 
or which participated in or received any portion of the prcceec's 
of each such resale, or received any payment or benefit in 
connection therewith or as a result thereof, state the amount, source, 
reason and date of each such payment Or benefit and identify and 
describe all writings and state the full substance and circumoLU.acc.!: 
of all oral statements and communications made with respect thc-cto. 

66 State when, from whom and in what manner, eacn of the 
defendants herein and,/or their respective representatives, 
became aware that Mediobanca would or might be willing to sell 
the securities referred to in Interrogatory 65(b) hereof anc. 
identify and describe all writings and state the full substunc-c. ar.c 
circumstances of all oral statsrents and communications made with 
respect thereto. 


i 

I 

[ 
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67 (a) State who was asked, by v/honi, and who suij'^estoc. 
and/or offered, to aid in ofctaining a buyer for Kodiobanca in th.e, 
resale of the securities referred to in Interrogatory 65(b) hereof, 
and identify and describe all writings and state the full substance 
and circumstances or all oral communications and statements made 
with respect thereto. 

(b) State what was done by each such person, firm 
and corporation, referred to in Interrogatory 67(a), in furtherance 
or in aid of or as assistance in obtaining a buyer for the said 
securities and identify and describe all writings and state the 
full substance and circumstances of all oral statements and communica- 
tions with respect thereto. 

68 Identify each potential or prospective buyer from 
Mediobanca of the securities referred to in Interrogatory 65(b) 
hereof, who was suggested or considered or v;ith respect to whom 
inquiries or solicitations were made respecting the sale of the 
said securities and state who was involved in each such suggestion, 
consideration, inquiry and solicitation and identify and describe 
all writings and state the full substance and circumstances of all 
oral statements and communications with respect thereto. 

69(a) Identify who first mentioned or suggested Dreyfus 
Fund as a prospective or potential buyer of any of the securities 
referred to in Interrogatory 65(b) hereof and state when, where, 
to whom in whose presence and under what circumstances this occurred. 

(b) Identify and describe all writings and state the 
full substance and circumstances of all oral statements and communica- 
tions with respect, thereto. 

70(a) Identify who first mentioned or suggested Mediobancr 
to each of the defendants herein or their representatives, us a 
prospective or potential seller of any of the secur'ities referred to 


( 
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in Interrogatory 65(b) hereof and state when, where, to whom, in 
whose presence and unddr what circumstances this occurred. 

(b) Identify and describe all writings and state the 
full substance and circumstances of all oral statements and 
communications with respect thereto. 

71 As between Mediobanca and the Dreyfus Fund and their 
respective representatives, identify who initiated discussions 

with respect to the sale of any of the securities referred to in 
Interrogatory 65(b) hereof (hereinafter the "Dreyfus sale".) 

72 Identify and describe all writings to, from or 
among any and all defendants herein, Mediobanca, and/or their 
respective representatives, respecting the Dreyfus Sale. 

73(a) Identify and describe all meetings, discussions, 
communications and negotiations which led to the Dreyfus Sale. 

(b) Identify each person, firm and corporation, and 
the representatives thereof, who or which participated in each 
such meeting, discussion, communication or negotiation and identify 
the representational capacity in which each such person, firm and/or 
corporation functioned. 

(c) Describe what transpired and occurred at and 
during each such meeting, discussion, communication and/or negotiation 
and what actions, steps and/or decisions were made or taken as a 
result or consequence thereof. 

(d) Identify, describe and give the full substance 
and circumstances of each oral statement made during or made 
concerning each sudh meeting, diseusaion, communication and/or 

V, 

negotiation. < 

- 39 - 


A-137 


Plaintiff's Interrogatories ' 

(e) Identify and describe each writing, including, 

without limiation, minutes,, notes, memoranda, communications, 
reports, studies and analyses, made or drafted respecting each 
such meeting, discussion, communication' and/or negotiation. 

74(a) identify each person, firm and corporation 
and their respective representatives, who participated in, or 
were intermediaries respecting, any of the negotiations and/or 
agreements which led to the Dreyfus Sale. 

(b) With respect to each person, firm, corporation 
and representative referred to in Interrogatory 74(a) hereof, 
describe fully thedr activities respecting: 

(1) The ITT-Hartford merger; 

(2) Negotiations, discussions, meetings, 
understandings and/or agreements with IRS or its representatives 
with respect to the ITT-Hartford merger: 

(3) Any events leading to the retention of 
Dreyfus-Marine as an investment manager or advisor for ITT assets. 

(4) Any events leading to the Mediobanca Sale; 

(5) Each and every transaction involving Dreyfus 

Fund. 

75(a) State where and when the Dreyfus Sale was 
closed, who was present and in what representational capacity. 

(b) Identify and describe all writings examined 
and/or executed at the said closing and all closing statements 
and/or memoranda furnished to any defendant herein in consequence 
thereof. 

76 Identify and describe all contracts, understandings 

agreements and statements of intent reached with respect to the 

Dreyfus Sale and/or in the process of accomplishing the said 

sale and to the extent that all or any part thereof ^wero oral give 

the full subs-cancc and circumstances thereof. 

-/in- 
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77(a) with respect to the Dreyfus sale, state, when, 

where and in what form or manner payinont was received by the 
seller. 

(b) State whether a receipt or other acknov;lcdgir.ont 
was given for any such payment and, if so, identify and 
describe each such receipt and ack , 'gment, 

(c) State whether any payment was made by 

check, and, if so, identify and deoc.Vibe each such check. 

(d) State whether each such payment was absolute 
and unconditional and, if not, identify and describe all conditions 
to which each such payment was subject. 

(e) State whether, upon delivery, all or any part 
of the said payments was not available for immediate, free, un- 
conditional and unencumbered use at the sole discretion of the 
seller and, if not, state why not and identify and describe each 
condition, encumbrance and/or impediment affecting such use and 
state when and binder what circumstances each such condition, 
encunfDrance and jimpediment terminated. 

(f) State whether, after the Dreyfus Sale, any of 
the consideration received or receivable by the seller, remained 

or was deposited in the custody of any financial or banki.ng institu- 
tion affiliated with Mediobanca or with any defendant herein or was 
held by any financial or banking institution in escrow or subject 
to any instructions from Mediobanca or any defendant herein. 

(g) If the answer to 77(f) is in the affirmative, 
identify each such financial or banking institution and the particular 
funds so held and state when and under what ciroumstnees and condi- 
tions' such funds were so hold and identify and describe all writings 
and state the full substance and circumstances of all oral statements 
and communications made with respect thereto. 



I 

i 


I 
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78(a) Identify and describe all payments and/or 
beneO-ts, including, without limitation, commissions and bonuses, 
paid or given to each person, firm and corporation for assistance 
in accomplishing the Dreyfus Sale, and state when, by \^hom, to 
whom and in what form and manner each such payment was made. 

(b) state whether any bills or claims were rendered 
or made, formally or informally, to any defendant herein or to 
Mediobanca, for services performed or allegedly performed respecti.ig 
the sale of the securities which were the subject of the Dre'^fus 
Sale and, if so, identify and describe each such bill and claim 
and state when, where, by whom, to whom and in whose presence 
each was rendered or made, together with the response thereto, 
and identify and describe all writings and state the full substance 
and circumstances of all oral statements and communications made 
with respect thereto. 

79(a) State whether, at or subsequent to the Dreyfus 
sale, the certificates representing the securities sold were 
delivered to Dreyfus Fund or its representatives and state precisely 
when, where, by whom and to whom such delivery was made. 

(b) If the said certificates v;ero not delivered 
to Dreyfus Fund directly, state why they were not and when and 
to whom they were delivered and identify -and describe all writings 
and state the full substance and circumstances of all oral state- 
ments and commimications made with respect thereto. 

80(a) State whether, following the Dreyfus Sale, the 
registration of the sold securities was transferred to the name 
of Dreyfus Fund, and if not, state whether any such transfer was 
made and, if so, into whoso name. 
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(b) If the registration of .said securities was 
transferred, state when this occurred. 

(c) If the said securities were not transfo-rreu 
directly into the name of Dreyfus Fund, state why they ware 
not and identify and describe all writings and state the full 
substance and circvimstances of all oral statem ents and contiiunice.- 
tions made with respect thereto. 

81(a) State whether, after the Dreyfus Sale, any 
dividends were paid on the said sold securities and if so, v/hen 
and to whom each such dividend was paid. 

• (b) If any such dividends were not paid directly 
to Dreyfus Fund, state why they were not and identify to whom 
they were paid and identify and describe all writings and snate 
the full substance and circumstances of all oral statements 
and communications' made with respect thereto. 

(c) If any such dividends were paid to an agent 
or representative of Dreyfus Fund or to any broker or dealer in 
securities or to any investment manager or adviser or banker, identify 
the recipient thereof, state why each such payment was made to such 
party and state whether, when, by whom and what manner Uiid form the 
amount or value thereof was forwarded to Dreyfus Fund and idencj.fy 
and describe all writings and state the full substance and circumstancv. 
of all oral statements and communications made with respect thereto. 

i 

82(a) State whether, after the Dreyfus Sale, the i 

securities purchased at the said sale were resold by Dreyfus Fund. 

(b) If so, state when, to whom and at what price 
each such resale occurred. 

(c) Identify each parson, firm and corporation and 
their respective representatives, who or which participated in the 
proceeds of each such resale and/or received payment tho.'o.‘:rom 

I MV* (.MuC tiViC u Cj? , ‘I V'T 
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and identify and describe all v/ritings and state the full suh-.i anee 
and circumstances of all oral statements and communicationa •.* ae 
with respect thereto. 

(d) Identify by corporation, class and number, v-hi. 
shares so resold. 

(e) List the highest and lowest market price.-, 
which shares of the same corporation and class as those ro.v,.'.',d 
to in Interrogatory 62 (d) hereof, vjcre traded on the dates ; 
each of the said resales wer'=' contracted or, as to each sue 
resale contracted on a date when no such market trades occu. ., 
ase the price's on the last date prior thereto on which such 
trades did occur. 

83(a) List the highest and lowest market price.. 
which Hartford shares of the class which were the subject 
of the Mediobanca Sale were traded on the date on which the oi..t 
sale was contracted or if no such trades occurred on that fc-tc, 
then use the prices on the last date prior thereto upon which 
such trades did occur. 

(b) List the highest and lowest market ; 

which ITT shares of the same class as the "new ITT securi. • 
were traded on the date or antes on which the said "hew ITT 
&GcuritieS"were obtained by Mediobanca and if no such traelj 
occurred on any such date then with respect thereto, usu the yr_c..:s 
on the last date prior thereto upon which such trades did occur. 

(c) List the highest and lowest market pricco at 
which ITT shares of the class which were the subject of the 
Dreyfus Sale wore traded on the date on which the said sale was 
contracted or if no such urades occurred on that date then thu 
prices on the last date prior thereto upon which such trao. da 


occur. 
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84(a) Identify^ each directorship, officership i 

and each executive position held by each officer, director and partner ■ 

I 

of each af the defendants herein and of each affiliate of each defend- j 

ant herein, at any time between January 1, 1969 and the date of 

the answer to this Interrogatory, and identify by name and address, 

each business entity in which such directorship, officership or 

executive position was held. 

(b) Identify and describe each meeting, discussion 

and communication from January 1, 1969 to the date of the ! 

answer to this Interrogatory, by, to and/or among each of the 

defendants herein, and/or their officers, directors, partners, 

agents, employees or affiliates, and/or representatives thereof, 
the 

on/ one hand, and each of the business entities referred to in 
Interrogatory 84(a) hereof or officers, directors, partners, agents, 
employees, affiliates, or representatives thereof concerning any 
transaction or contemplated transaction with: Dreyfus-Marine, 
any account or prospect of Dreyfus-Marine, Dreyfus Fund, or any 
of their respective officers, directors, partners, agents, employees, 
and/or affiliates. 

•(c) Identify and describe all writings and state 
the full substance and circumstances of all oral communications 
and statements made with respect to each of the meetings, discussions 
and communications referred to in interrogatory 84(b) hereof. 

85(a) State VJhen and to what extent did each defendant 
herein and each officer, director, partner, agent, employee and/or 
affiliate of each defendant herein, learn: 

(1) that Dreyfus Corporation .had an interesu 


in Dreyfus Karine; 
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(2) that Dreyfus Corporation had a fiduciary 
relationship with Dreyfus Fund. 

(b) Identify and describe where, in v/hat manner, 

by whom on their behalf and from whom was such information accyuired 
by each defendant herein and by each officer, director, partner, 
agent, employee or affiliate of each defendant herein. 

(c) TO the extent that such information was acquired, 
in whole or in part, in writing, identify and describe each such 
writing and all written communications or statements with respect 
thereto. 

(d) To the extent that such information was acquired, 
in whole or in part, in oral form, state the full substance and 
circumstances thereof and of each oral communication or statement 
jnade with respect thereto. 

86(a) Identify and describe each step, action or 
inquiry taken or made during the period from January 1, 1968 to 
the date of the answer to this Interrogatory, by each defendant 
herei.n and each officer, director, partner, agent, employee, and 
affiliate oi eai_i. uelc,.o..,..n herein, in eacn transaction involving 
or affecting Dreyfus Corporation and/or Dreyfus Fund or their 
respective officers, directors, agents, employees, subsidiaries, or 
affiliates , to ascertain whether any fiduciary obliga- 

tion or duty owed to Dreyfus Fund was violated in the course of 
accomplishing such transaction. 

(b) Identify and describe when, where and by whom 
each such step, action or inquiry was taken or made and the 
consequences and results thereof. 

(c) Identify and describe each meeting, conversa- 
tion discussion or communication which occurred with respect to each 
such step, action and inquiry. 
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(d) Identify and desoibe all writings incltdir.g 
correspondence, communications, minutes, notes, memoranda, 
statements, reports, studies and analyses, concerning each such 
step, action or inquiry and/or each such meeting, converseition, 
discussion or comnunication. 

(e) State the full substance and circumstances 
of each oral statement or communication made with respect to 
each such stop, action or inquiry and/or each such meeting, 
conversation, discussion or communication. 

87 (a) State when, from whom and in what manner 

each defendant herein and each officer, director, partner, 

agent, employee or representative thereof, first learned 

Of the inquiries and/or investigation of the S ecurities and Exchange 

which 

Commission( "S.E.C. Investigation" )led to the filing of an action 

A 

by the S.E.C. in the United States District Court for the 
Southern District of 'New '^ork on June 16, 1972, identified by 
Index No. 72 Civ. 2561 (the"SEC Action" ) . 

(b) State when, where, from whom and in what 
manner Mediobanca first leanred of the SEC Investigation and tlie 
SEC Action. 

88 (a) Identify and describe each writing and paper, 

including, without limitation, those seeking information, evidence, 

testimony and/or documents, received by or served upon Mediobanca and 

each defendant herein and each affiliate of each defendant herein 

and 

and each officer, director, partner, agent ,employeG'' or representative 
thereof, from or on behalf. of the SEC with respect to the said 
SEC Investigation and/or the said SEC Action. 

(b) State when, where, by whom and on behalf of whom 
each such writing and/or paper was received or upon whom it was 
served. 
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89(a) Identify each person, firm, corporation and each 
representative thereof who furnished written and/or oral information, 
evidence, testimony and/or documents to the SEC during the course 
of the S, E, C. Investigation and as to each such person, firm, 
corporation and representative, identify, describe and furnish the 
full substance of all information, evidence, testimony and/or 
documents so furnished and state when, where, by whom, to whom 
in whose presence and in what form it was given. 

(b) Identify and describe all information, evidence, 
testimony and/or documents furnished during the course of the 
SEC Investigation by the persons, firms, corporations and representa- 
tives referred to in Interrogatory 89(a), and all writings, 
including, without limitation, all transcripts, memoranda, notes, 
communications and reports with respect thereto. 

90 Identify and describe all actions and steps taken 
and all meetings, discussions and negotiations had and all statements, 
understandings, agreements and communications made, to, from and/or 
among any persons, firms, corporations, governmental agencies or 
representatives thereof, in connection with, or in the course of, 
or in consequence of the S. E. C. Investigation and furnish: 

(a) the identity and description of all writings 
including* minutes, notes, memoranda, reports, communications, studies 
and analyses, with respect thereto; 

(b) the full substance and circumstances of all 
oral statements and communications with respect thereto: 

(c) the identification, and description and present 
location of the transcripts of all testimony given by witnesses to the 
S.E.C. 
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91 (a) With rospQct to the S.iJ.C. Xnvostigatio.-. i.nd 
the S.E.c. action, identify and describe,- in terms of the time and 
Place of occurrence and, the iaentity of all participants and 
intermediaries and the full substance and circumstances of what 
transpired, occurred and resulted, all meetings, discussions, 
communications and negotiations with the S.3.C. or any representative. 

thereof concerning the subject matters of the S.E.C. Investigation 

~ j/ . filed or to be filed in 

and/or the substantive contents of the complaini/ the S.E.C. 

Action, and/or the inclusion or exclusion of particular persons, 
firms and/or corporations as defendants therein and/or the inclusion 
or eMiusion of particular substantive allegations therein and/or 
the timing of the filing of the S.E.C Action and/or terms and condi- 
tions respecting the filing and entry of a consent decree with 
xespGct to the said complaint# 

(b) with respect to each such meeting, discussion, 
communication and negotiation, furnish: 

(1) the identify and description of all writings, 
including minutes, notes, memoranda, reports, communications, 
studies and analyses with respect thereto; 

(2) the full substance and circumstances of all 
oral statements and communications made with respect thereto. 


92 As to each person identified in the answers to chese 

Interrogatories, state his relationship to' Dreyfus fund, Dreyfus 

_ each of their respective affilia^e> 

Corporation and Dreyfvis-Marine/at all times from January 1, 1969 to 

the date of the answer to this Interrogatory. 

93 state the present or last-known residence addi-cas 
and business address of each person identified in the answers uo 
these interrogatories except to the extent that such information has 
been supplied i'n response to any particular Interrogatory. 


I 
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94 State whether -the information furnished in 
response to the foregoing Interrogatories .is within the personal 
knowledge of the affiant, and if not, or if such information is 
only to the best of the affiant's knowledge, identify each answer 
to these Interrogatories which is not within the affiant's personal 
knowledge, state with particularity the source and basis of affiant's 
belief that it is true and identify each person to whom the informa- 
is a matter of personal knowledge. 


Dated: New York, New York 
November 14, 1972 


KAPLAN KILSHEIMER & FOLEY 


By: 

f A Member of the Firm / 


Attorneys for Plaintiff 
Office & P. 0. Address 
122 East 42nd Street 
New York, New York 10017 
(212) MU 7-1980 

TO; 

ROYALL, KOEGEL & VJELLS 
Attorneys for Defendants 
Dreyfus Corporation, Howard 

Stein, Richard A.M.C. Johnson, 

Julian M. Smerling and 
Lawrence M. Green 
200 Park Avenue 
New York, New York 10017 


PAUL, WEISS, RIFKIND, WHARTON & GARRISON 
Attorneys for Defendants 
Lazard, Freres & Co., Felix Rohatyn and 
Andre Meyer 

345 Park Avenue 

New York, New York 10022 
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SULLIVAN* & CROMWELL 
Attorneys for Defendant 
Marine Midland flanks, Inc. 

48 Wall Street 

New York, New York, 10005 

COODERT EROrriERS 

Attorneys for Defendant Dreyfus 

Marine Midland Management Corp. 

200 Park Avenue 

New York, New York, 10017 

STROOCK, STROOCK & LAVAN 
Attorneys for Defendant 
The Dreyfus Fund, Inc. 

61 Broadway 

New York, New York, 10006 

WORMSER, KISLY, ALESANDRONI, 

MAHONEY and McCANN 
Attorneys for Defendant 
International Telephone and 
Telegraph Corp, 

100 Park Avenue 

New York, New York, 10017 
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LEON SHUAI-I, 


Plaintiff, 


-againct- 


D1U3VFU3 CORPOPATrCON, l-J/aaiJE illULAJD BAiNCS , 
INC., DREVFUS ilJsJ.UNE IUDLAND i-tAiJAGSWl^ilT 
COiJP., IMTERi'U'.TIOH^iL TELEPIIOWE AND 
TELEGliAPlI COFP., L^.SARD FIJEHES 0 CO. , 
llOVIARO STEIN, RICHAFU A.M.C. JOJIt-SSON , 
JULIAN M. SMEPilNG, LAWRENCE M. GREENE, 
FELIX G. F.OHATYU, AL'DRE KEYER, Al'JD • 

THE DREYFUS FUND, INC., 

DafeniSahfcii . 


Mov; York, Now Yorlc 
June 26, 1972 - 2 p.ir.. 

DEPOSITION of tho Plaintiff LEON SEGAi^ tnk^n 
by fcha Dafocdancs, Hazard Freres & Co., et al, pursu-inr. 
to notico, held at tha offices of ld£.ssrs. Paul, Vllsis.s, 
ldf]r.ind, Uliarto.a & Garrison, 345 Park Avenue, Wow Yo.:k, 
NSW York 10022, on Juno 26, 1972, at. 2 p.m., bsfora 
Edv.'£ird A. Barron, a Cortifiod Shorthand Raporter and 
Notary Public of tho State of Maw York. 
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pa&raacos; 

IIESSitS, KAPLAN, KILSIiUIl-lBa & FO.^EY 
Attornijys for Plaintiff 
122 East 42nd Sfcrest 
Nev; York, New York 10017 
BY: DERI-IOTT FOLEY , ESQ. 

j-lESSHS. PAUL, ;«3ISS, laFiCIND, V/TIAUTON 6 GARRISON 
AUtornoys for Lazard Fraras & Go., at al 
345 Park AvonuiS 
Mevf York, New York 10022 
BY: EDWAIU) U, COSTIKYAN, ESQ. and 
ALLYN ROSS, ESQ. 

14ESSRS. ROYALL, KOEGEL S WELLS 
Attorneys fcr Dreyfus Corporation, et nl 
200 Park Avsnu-a 
N©v/ York, U£w York 10017 
BY: STANLEY GODOFSKY, ESQ. and 
JAI-JES 0'.' ilALOMEY, ESQ. 

COUUERT BROS., ESQS. 

Attornays for Dreyfus Marina Midland lianagaioant 
Corp. 

200 Park Avenua 

BY: STEPHEN SAYRE SINGER, ESQ. 

MESSRS. STROOCK 6 STHOOCK a LAVAJ 
At-tornays far Tho Dreyfus Fund, Inc. 

61 Broadway 

NSW York, New York 

BY: GERALD D. FISCHER, ESQ. 

MESSRS. SULX.IVAiJ fi CROMWELL 
Attorneys for Marina Midland Banks 
48 VXall Stroot 
Now York, Mtiw York 

MESSRS. DAVIS POIiK & VJARDWELL 
Attorneys for I.T.T. Corp. 

1 Chaso Mimhattan Plaza 
Now York, Kew York 
•BY; MiaiAEL LEISURE, ESQ. 
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**** 

2 

L E 0 W S E G A N , tha. Plointifll, called as a 




witnasa by iho Dafandanto hazard Frorea 6 Co. , 



3 

et al, boin? first duly sworn, tastifiad as 


V 

4 

follov/8 : 



5 

EXAllINATION BY MR. COSTIKYAM; 



6 

Q Mr. Sogan, what is your businoss or profas- 



7 

Sion? 



8 

A X am on attornoy. 


c 

9 

Q Do you specialize in any particular field of 



10 

law? 



11 

A Farsonal injury, most of my work, and tlien ua 



12 

do some other work, other titan that. 



13 

Q Are you a isharcholdar of the Dreyfus Fui,d? 



14 

A Yee . 



15 

Q When did you acquire your shares in that; 



16 

corporation and fund? 



17 

A X can't givo you an exact date. Xt wou.'.d 



18 

probably be somctiiae in the last 10 yaars. 



19 

Q How many shares? 



20 

A How much X have now? 



21 

Q Yos. 



22 

A Approxim.itely 144 shares. 



23 

Q You said something in the lest 10 years''’ 



24 

A Yes. X bought it under one of tlteso coittract 



25 

plans and was making purchases under this monthly 
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contract arrangement. That has otoppcd and new I am 
juot probaOjly building chares on tha investment basni.so 
they roinvast ray shares. 

Q You now hold 140 shares? 

A Approximately 140 shares. 

THE WITNESS; If you want to leave a lina 
blank, Z will be happy to fill in tlie deposition witii 
tha exact amount. 

MR. COSTIKYAN; I would appreciate that. 

Also, can you find out when you acquired it? 

' THE WITNESS: I will do tliat for you, too. 

A 

Q Hr. Segan, in your complaint, in Paragraph 21-A 
and 21-B you describe a transaction in late 1969 in N'hich 
IT6T sold 1.7 million shares of Hartford to Mediabaffisa? 
when did you first loam of that transaction? 

MR. FOLEY: For tho record, I don't know' if 
it is parhapa slightly prameturc, but we may as well 
bring it up now. 

To thi extent that a vary largo part of 
Mr. Sagan's information about details such as that w.iro 
obtains! as the rneult of an investigation v/hich I 
personally conduc.'cd at his request and as his attor.iey, 
there is probably going .t® bo some problem {ibout 
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confidsntial relationships and other objections, 

MR. COSTIKYAN; Wall, wa will deal with thfm 
when MO got to them. 

Q Can you tell us when you first learned of 
that transaction? 

A X would say that I may have learned of sonu.- 
thing that was transpiring sometime in the late winter 
of this year or early spring. 

Q What v/as the sourcs of your information? 

JV Besides the newapapsrs, X had soma information, 
I baliovd, perhaps, from people X had. been spoalcing with 
in the investment business. 

Q Well, lot's steurt with the nowspapera. Wliat 
newspapor or nev/tipapors? 

A Til# Mav; York Timas. 

Q Do you remember about when you learned of it? 

A Sometime in March of 1972, X think. 

Q X show you photostat of on article dated 
Sunday, Inarch 26, 1972 and ask you if that is tho 
original source of your information about that transac- 
tion. 

A X don't ki'iow that X can say that that is the 
original source of tha information but tliat was one of 
the sources of my information. ' 

MR. COSTXKYAN: IjOt ma have that murkod as 
SO-JTl-.EI^N DISTRICT CCrjRT REPO-ITERS 
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Oafondant Lazord Exhibit A for Idontlfication. 

2 

(Kewapaper clipping from Tlio Wav ^ork Tistes, 

3 Sunday, Inarch 26, 1972 edition, entitled, "X'fX Tax EuLing 
^ Itinked to Complex Mnnouvering” markeil Defendant Lazard 
5 Freroa Exhibit A for Identification.) 

^ Q You oay you may have loamtid of this transao- 

7 tion prior to reading Defendant Laesurd-ftchibit A for 
^ Identification? 

^ AX cannot tell you whether Z learned of this 

10 specif ic transaction at that time. Z do know that I 

11 had been speaking to some people about the performance 
’2 of Dreyfuo. 

Q TO whom did you spook about the performance of 
Dreyfus? 

15 A In particitlar, I can't remember wlio it vriis that 

16 X Spoke with, but Z do know that from time (*.o time I 

17 would talk to soma people who would be wicli soma at»ct 
is brokerage firms and v/ould ask them wtiat is tlm problen 

19 with Dreyfus, and I don't know vrhathor X obtained it 

20 from some source who said, "Vtoll, there seems to be 

21 something going on Involving tho ZTT, et cottira," ttnd 

22 then Z cavr this in the paper, and that's when X spoko 

23 to Mr. Foloy and asked him. to specifically invostigat) 

^ t)(B situation. 

Q U>t me go back. Con you identify iuiy of thjsa 
25 
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Sagan 7 

sourcoo? 

A I can't spoclfically. 

Q Am I correct that the only eourca that you ore. 
raaoonably aura of at thin time is Dsfandant's Exhibit 
A for Identification? 

A X can't say you arc correct bocause X would 
hava to perhaps give soma further thought to v/hather I 
hod obtained any particular information about this 
Msdiabanca situation prior to that elate. 

Q Do you have 2 my files which would indicate 
whether you had any earlier sources of information? 

A Mono. 

Q At any rate, at this point you can identify 
with particularity no source other than this newspaper 
clipping, is .that right? 

A . Right. 

Q Your complaint aliegos, in Paragraph 21(b), 
that hazard arranged this transaction; what is the bisis 
of your information as to hazard's participation? 

A X would say probably my attorney's investiga- 
tion and, if X can rofrash my rocolloction from the 

artiela itself, whathor there is anything in ths^t, 
and whatever other information X may hava obtained pcio): 
thereto which X can't bo spnclflc ai>out now. 

Q Why don't yOu read through Exliibit A sinca wo 
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vrill b 9 going back to it, 1 think, from timo to tiina, and 
i 

thon ws will rosumo the quostioning. 

3 

A (Witness eoraplios.) 

^ I would say that with regard to tlio information 
^ contoinad in the article, I than consulted lix. Foley and 
^ then ha conducted an investigation thereafter and obtaina<l 

7 

further information. 

Q What further Information has he obt^linod and 
9 

disclosodto you? 

IQ . 

Hli. FOl^Y: I would object to that and dirnct 

the witnoss not to ansv;ar tha question. 

12 

HR. COSTXKi'AH: On what ground? 

13 

HR. FOLEY: On the ground that these ware 

commvuiic&tions between an attorney and hia client, 

are the result of my work product and are therefore 

privileged communications. 

Q Hero the communications betwa'on you and your 
Ifi 

counsel oral or in writing? 

’’ A Oral. 

^ Q Have you discussed what your attomoy told you 

^ ■ witl) any third parson otbar than aoora oblisr msanber of 

22 tli« Kaplcin, Rilsheimor fi Foley law firm? 

23 MR. FOLEY : Another non-lav^yer? . 

24 MR. COSTYKYAl'l: Anyone other than his counsnl. 

25 ' MR. FOLEY; For the record, we are having i 
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dolay hare to clarify the point that is baing raiood. 

2 

There wero cortain people vho made inquiriaa 

3 

but apoko to me rathor than to tie. Segam, and he v?aatgd 

4 

to verify with mo whether something of that nature 

5 

should be included. 

6 

Q My question is whether or nob you disclosed 

^ to any third parson the substiince of what your attorney 

8 

diBclosed to you. 


Q Do you have any documents evidencing hazard's 
participation in the sale to l-!ediabanca? 

A My attorney may have it. I don't have any 
in my parsonol possession nor in my files. 

MR. COSTIXYAN: I suppose Z CcUi sarva a notice 
to produce. Do you have any, Mr. Foley? 

HR. FOLEY: There are some documents that are 
still coming into the office. I will bo candid v/ith you. 
I am conducting a centinuod investigation into this 
matter and some of those papers seem to indicate a 
relati.onohip to Lazeurd. 


MR. COSTIKYAM: Can you identify any of the 


22 documentu? 

23 MR. FOLEY: Rot offhand, no. I didn't avot^ 

24 bring any of them with me. 

25 Q Do you have any written documents at all — 


# 
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and I ait putting tlia gusation apociiflcally — evldonoi.nn 
Ziazard's participation in the aala to i^ediabanca o£ Uio 
Hartford otoek? 

A Are you asking ma as to wJiothar I have nny in 
my personal possession? 

Q Or whathar you know that your attornoy has 
any in his possession, any documants relating to that 
subject. 

. A From tha information that has boon convoyed 
to me by my attorney, he apparontly has information in 
his file. 

Q Do you know the nature of it? 

A I am relying on my attorney to tall me that ha 
has information in his file. 

Q Is it a document evidencing Lazard's partici.- 
patlon in arranging tha sale to Msdiabanca? 

A That is what he has informed me is his con- 
clusion. 

IW. CX>STZKVAN: I would Ilka to have that 
documont or thoss documents prcducO'i. 

MR. FObEI: I will have to raview my file on 
® ths matter. 

23 Q (fhat participation, if any, did i-ir. Rohatyn 

24 have in the arronglng of the sale by ITT to .Madiabaroa? 

25 HR. FOLEY: 1 will have to interpose another 
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objection now. 

2 

Do X understand that you (ir« asking kiin for any 

3 

information that ho obtained from a source otlier than joo? 

4 

MR. COSTIKYAN; I am asking him for any 
information ha obtained. X am not interested in i/harc 

6 

he got it from. 

MR. FOXiEY: Then I would have to instruct hiia 
B 

not to give any information that be obtained from ms or 
9 

.through ms. 

•0 

MR. COSTIKVAN: X will take it both ways. 

II 

Q Do you have any information that you obtninod 

from any sourco other than your lawyer as to Mr. Rohatyn’^ 
13 

participation in tha sals of tho Hartford stock by ITT 
U 

to Modiabanca? 

' . A Other than what X have heard through tha com- 

Bunlcations madia and, as wall, from my attorney ~ 
heard or read through tha communications media. 

16 

Q What have you heard or read through the com- 
raunlcations media other than Defendant's Exliibit A for 
^ Identification? 

^ AX think there have been certain communica .:iona 

22 media which monticaod Mr. Rohatyn'e relationship but 

23 X can't Epeelfically toll you which X read. X don'-: 

24 know whathsr X could allude to any specific nawspausr 

25 writing or any specific publication. 
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Q I am directing my question to his participa- 

2 

tlon in the sale of the Hartford stock by ITT. 

3 

h X am answering thnt question that way. 

^ Q Oo you hove a file of clippings thatiou 

5 

collected in connection with this action? 

a 

A My attorney has. 

^ MR. COSTIKYANt May that file bo produced? 

e 

MR. FOLETt X have some here with me. 

9 

X would like to produco an excerpt, a news 
item on page 17 of The Now York Tiiiuis of April 9, 1972 
' which refers to Mr. Rohatyn. 

12 

X also have page 25 of Thn New York Times of 
13 

April 4, 1972 which refers to Lazard Freres and, I 
believe, to Mr. Rohatyn. 

Hay X also indicate that The Now York Tiuei 
of March 26, the news roport which begins on pago 1 
and continuas on page 46, not only contains a reforoice 

la 

to Mr. Rohatyn but also cont^tino hiu picture. 

THE WITNESS! By the way, I wonder whether your 
^ exhibit contains the other article, including his plsturs. 
21. MR. COSTIKYANt YeS. 

22 THE WITNESS! Page 46. 

33 HR. COSTIKYANt .Yas. 

Would you mark the clipping of Sunday, April 4, 

35 as Defendant hazard Exhibit B for Identification ond (:h(i 
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clipping of April 9 aa Dafondsnt I>azard Exhiiiit C for 
Idontlf icafclon . 

(Newopapor clipping from tha Now York Tiioss 
of Tuesday, April 4, 1972, ontitlod, "Nader Aida Sayo 
Bonking Firm Sold Much ITT Stock Bafora Tirust Baport" 
narked Dsfondnnt Lazard Exhibit B for Identification.) 

(Newspaper clipping from The New York Timas 
of Sunday, April 9, 1972, entitled, "ITT Tax Rulings 
Queried By Nador" marked Defendant lazard Eidiibifc C 
for Identification.) 

Q Hr. Sogan, I don't wont any confuaion about 
the question. Wy question was directed specifically 
to the participation by Mr. Rohatyn and Hr. iteyer in 
the trcnoaction between ITT and Mod.iobcnca. 

Now, you have given ma tv;o clippings which 
refer to the fact that Mr. Rohatyn is a director and 
had something to do with the oottlenent of on antitrust 
case. 

HR. FOLEY: This is information exclusive of 
my eonuaimications to him? 

I4R. COSTIteVAN: Yas. 

A 1 really can't toll you. 1 don't know that I 
had obtained it from othor communications. 

Q Hltat rolationchip did Mr. Rohatyn have in 
negotiating the ITT sale to Madiabanca? 
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A I would Bay that the complaint apoaJca for itaalf, 

7 

doesn't It? 

3 

Q I am asking you what avidonca you have to, 

4 

support the allagations of the complaint. 

^ MR. POLE?; Once again, I hava the eanie trouoia, 

6 

and the same objection to raise, that if you wish to 
confine your quootion to what information he has obtxiinsd 

8 

from sourcos other than ma, I have no objection. 

9 

HR. COSTIKYAN; I will put it both ways thon. 

10 

Q Hhat sources other tiian i-ir. Foley? 
h At this time, none. 

12 

Q Vfliat did Mr. Foley tell you about Mr. Echatyn's 
13 

participation in the aalo to Mediab&nca? 

HR. FOUEY: I would object to that and insuruct 

the witness to refrain from answaririg. 

** Q ifhat about Mr, Mayer, what connection did ha 

have with that transaction? 

Ifi 

t4R. F01£Y: Once again, e>;clusivo of my 
19 

information. 

^ MR. COSTIKYAH; I will put it both ways. 

Q Do you have any information at all, derived 

® from any source other than Hr. Foloy, of what role 

23 Mr. iiayer played in the oalo of thin Hartford etock 

24 to Msdiabanca? 

25 A Again, 1 can't be Bps 0 ific about any 
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comijnicBtlons othar than xvhat hao beien idonblfiod, b it 
baaically, at this point my answar would be tlis saota .is 
to Mr. Mayer as I aiiowarod with respect to Mr. Rohatyn. 

Q Which is that you have no information from 
sourcaa other than your counsel that they had anythiinj 
to do with the transaction? 

A Unless my recollection between now and anotaor 
time, or perhaps X do find some matorial Uiat X had 
previously seen or read, and X can make reference to 
that. 

Q But at this point you have no recollection? 

A Correct. 

Q And now X put the question as to what 
Mr. Foley told you Mr. Mayer had to do with this trans- 
action. 

HR. FOLEYs Same objection. 

Q Has the Dreyfus Fund a party to this transac- 
tion between ITT and Mediobanca? 

A The Fund Itself? 

Q Yes. 

A Not to my knowledge. 

Q Did any aspect of that transaction involve rha 
Dreyfus Fund so far ns you- know? 

A The sale to Mediobanca? 

Q Right. 
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HR. POLS'/: Once again, 1 hate to bring it up, 
but may 1 ask for a distinotion to be drawn? 

HR. COSTXKYAN: Z don't want to draw a 
distinction; Z v;ant to find out what the facte ara. 

HR. FCLBY: Z would ask him not to give any 
Information tliat ho obtained from couneal. Zf ha has 
any information beyond that, Z have no objection to h.->jn 
giving it to you. 

HR. COSTIKYAi;: I don't understand this, 

Hr. Foley. You bring a completint, and Z am entitled 
to ascertain what ho has to complain about. I am not 
asking for confidential conununicatiuns botwosn you aid 
him. 

MR. FOLEY: Well, the situation is simply this, 
that the plaintiff saw publicized comments in nows 
reports indicating that The Dreyfus Fund had been 
victimized creating the belief in his mindi at least, 
to the extent whore it justified incpiiry with respecl: 
to his belief. 

What happened than was that tho plaintiff, 

^ who was a friend of mine of soma 20 years sfianding, 

22 and who knows that 1 have been involved in cases of 

23 this typo, contacted me and asked mu if thcro was 

24 anything to iti 

25 The result of that was that at his requout I 
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MR, COSTIJCYAy: Mr. Foloy, I undoratand that, 
but the purposa of n deposition, as X understand it, 
is to ascertcdn whot facts you have to support tlia 
allegations in the complaint. 

Now, I cua not trying to find out v/hat you told 
your client. X don't care whether you told him anything 
or didn't toll him anything, whether he got information 
from you or didn't got information from you; I j@st want 
bo know what it is that ho is complaining about. 

MR. FOIjBY: Wall, the fact still remains tliat 
when you aak him what I told him — 

MR. COSTXICYAN: But X didn't ask him what you 
told him; X asked him what facts he had with referenca 
to the complaint which he -*■* 

14R. FOLEY (j If you ask him questions which 
result in his responding by divulging to you communica- 
tions that I had between him and mysiklf, then X object. 

HR. COSTXKYAM: 1 didn't ask him to reveal any 
confidential communications. Xf he wants to voluntesr 
it on his own, thon he is the one whs would be brnncting 
the communications, but X am merely asking him to — 

MR. FOLEY: He is not breaching the communi ca- 
tions. If it is nesassary for him to give total ansvorn 
to some of these quastions that you ere asking hero. 


SOUTHf-nn DISTRICT CO'JRT RfiPORTI-RS 

i4^icc: 


I 


A-166 

partial Deposition of Plaintiff • 

1 sogan 18 

then it vfould bo nccaaaary for him to toll you what I 

2 

told hira and I don’t think that ha has to. Those ais 
3 

privilogad communications. 
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MR. COSTIKYAN: Mr. Foley, wa will have tc ga: 
a ruling on this. It is obvious to ma that if what you 
•ay is fcrua, than a plaintiff can bring a lawsuit ar.d 
just sit back and say, "I don't know anything about 
it except for what my counsel told ma," euid than you 
oeui go to trial and, for the first time, disclosa what 

I 

the evidence is. That is not the purpose of the 
federal rules. 

HR. FOLEY: At this stage of the gams the 
only thing 1 can tell you is this, that you have otiior 
means of discovori’, of coarse, but at this point 1 do 
not believe it is proper to compel the plaintiff to 
disclose the infonration that he received ns a result 
of my work product;, to disclose cormunicatlons that 
ha received from na. I think that that is a valid 
objection end one v;hich I must stay with. 

MR. COSTIKYAN; Mr. Foloy, tall rao one thing: 
When do you intend to toll us what Hr. Mayer had to do 
with this transaction? 

Don't you think wo are ontitlsd to find that 

out now? 

MR. FOLEY: In dua coursa I am sura you 
SCX/TK5:.'W DISTRICT COURT REPORTERS 
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2 MR. COSTZKYiUf: Well, hOW will vfo do that? 

MR. FOLEY: Z am not going to litigate thai: 

3 

haro. Z hnva an objoction to tho present guostion, to 

4 

the present situation, and that is all that va are t;ilk- 

5 

ing edx>ut. 


6 


7 

a 

9 

10 

11 

12 

13 

14 

15 

16 


17 


18 

19 

20 


MR. COSTIKYM: Z went to make clear that my 
questions are diractod to what facte, what documents, 
what evidcnco this witness has to support tho allega- 
tions in his camplalnt. 

Z have not attempted to iiiquira into th* 
nature of the communications botwean him and his attor- 
ney. Zt is only because you have voluntasred a fact, 
which Z navar thought to ascertain, that you have bson 
able even to make a basis for asserting a privilego, 
and Z guess wo will just have to get rulings. 

It seams to me clear that if you bring a 1,'iwsuit 
you hava got to toll what the evidanca is on which you 
are relying or else you are subject to dismissal. 

(No response.) 

HR. COSTZKYAN: Well, let me gat back to tills 


2) 

question: 

® BY HR. COSTZKYAN: 

33 Q DO you know of any way in, which Tho Dreyfus 

2 A Fund participated in the sale by ITT of the Hartford 

25 shares to Madiabanca? 
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A (NO responsa.) 


Q Z ara talking about the sale now. 

HR. FOLEY: Once again, this is other than 

4 

anything hs received from ma. 

5 

MR. COSTZKYiiN: 1 didn't say tliat. I just 

6 

want to knov/ the answar to the following question: 

7 

Q Did Uroyfus have anytliing to do with ths sale 

6 

■ by ZTT to Hadiabanca? 

9 

A At this point, I do not know. 

10 . 

Q Do you know when for the first time Drayfun 

11 

acquired any shares in ZTT? 

12 

A Ara you talking about any sharos whatsoever or 

13 

are you talking about the particular transaction in v'hich 

14 

they acquired it from Mediabanca? 

15 

Q Z.et us take the Mediabanca situation. 

16 

A That is the only thing Z am alleging in my 

complaint. 

IS 

Q That is what Z wanted to get clear, when v'as 

Ip 

the itodiobanca transaction? 

20 

A That took place soaewhore in — ^ was it tlia 
^ summor of 1970? Za that it? 

2* The summor of 1970. 

23 Q The trenaactien- we are discussing wos arrargsd 

24 in Novonbnr 1969, according to your complaint; isn't 

25 that right? 
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A No, nc«. You era now talking aliout tha pucchass? 

Q That's right. 

A By Drayfus from lladiabanca? 

Q I am talking £ibout whathor or not Oroyfus had 
ahy^onnoction whatcoavor with tha acqulaition of tho 
Hartford stock by Madiabanca from ITT in November of 
1969. 

A I cannot answer that question. 

Q You don't know of any connaction? 

A No, I don't say 1 don't know of any connsc- 
tion. At this point I don't know of tha information, 
tha information that I have available to ms at this time. 

Q Do you hava any information avuiloblo to you 
at this time? 

A Tha -information available to mo at this tiiro 
as to Tha Dreyfus Fund having anything to do with tho 
transaction, is one thing, but if you are talking abc>ut 
tha people representing Tho Dreyfus Fund, tlion you hava 
anothar subject. 

Q I am talking about the fund itself. 

A If you are going to divorce itsolf from its 
■ principals or offiesro, tlten as far as I am concerned 
X don't know of any ini'ermhtion. Xf you think of tho 
fund inh'jrms of its roprosontativos acting for tha fund, 
then X would have to say yes, X do have Jjsformaticn. 
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2 0 Ifhat ie that information? 

A That info:mation would ba in tho handa of 

3 

4 »ir«tom3y 


5 

6 

7 

8 

9 

10 
n 
12 

13 

14 

15 

16 
I? 
18 


19 


20 

21 

22 

23 

2t 

25 


Q Wallf you have it. tot* a hoar it. 

A It is in the handa of ray attorney. 

Q Isn't it in your mind? Do you know what it is? 

A Mr. Costikyan, I am not going to sit hora rnd 
be cross-examined by you because that' is not the proper 
thing to do at an examination before trial. 

Q Hr. Segan, you are the witness. 

A If you are going to askna guostiens on an 
onformational basis and not accopvt my bases, I will 
just pick myaolf up and walk out. 

MR. FOLBT: May we go off tho record? 

MR.' COSTIKYAM: This is silly, to go off the 
record, Ite. Foley. I am trying to find out what the 
facts are. I am not trying to do anything axcapt find 
out what this plaintiff is coBJplain:lng about, and all 
he has to do is toll me yes, no, 1 don't know, or I 
do know. 

MR. POLET: 1 think tha problem that is bsing 
created la that thara is doubt la tha witness' mind, 
from v/hi^t he has told mo, I gathor, as to v.'hotbor or 
not tho transaction in Moverabsr, that portion of the 
.overall course of evonts which is ropresented by tho 


I 

i 
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•ala to Kcdiabancaf is to bo Isol'atecl from tho whole 
thing. In othor words, if yo« don't mind my tostifyiig 
for a mcmont for thci purpose of helping you, 1 think 
his feeling is that this satire courno of conduct, is 
really to be regarded as one transaction in which certain 
people cemo at certain times. 

MR. OOSTIICYAN: Then let h.-ua eay so if that 
is his theory. I want to know what ho is complaining 
about. 

Q Were you injured in any way by reason of the 
•ale of Hartford stock by ITT to Me<ilabnnca putting asido 
what happened aftemirards? 

A In its most isolated state? 

Q Y«S. 

A if any of the principals .of The Dreyfus Fund 
or the Dreyfus Corporation had anything to do with it, 
to the extent that they neglected the businaso of The 
Dreyfus Fund, then X would say so. 

0 Do you have any information at all that 
officials of The Dreyfus Fund had anything to do with tho 

sals to Msdiobanca? 

22 MR. POIiSY: To clarify that again, are you 

23 discussing just the llodiabanca caao itself? 

MR. COSTIKYAN; That's right. 

34 

MR. FOLEY: You ax« talking about the 

3 
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_ tremaaction of 19697 
2 

MR, COSTllCYAN; That's right. 

3 

HR. FOLEY: Xn Hovanber of 1969? 

( 

MR. COSTIICYAN: That’s right. 

5 

A If VO are talking about th<it in its isolated 
i 

state without all tl'iat cams about later, if nothing oJ.sq 

r 

had happened eftor that, and if there hcd not boon a 
I 

dacllno in the assets of The Dreyfus Fund subsaguont 
thereto, or about that time — 

» 

Q Mr. Sagan, can you answer 'the question tliat I 
put without all the if's,and's and but's which you cen 

put In Inter; I am talking about- the sale in 1969 of 

I 

Hartford shares. 

A I can't answer tiie question the way you put 


Q , Why not? 

AX can't answer the question the way you put 

it because X am tailing you that this is the transaction 

19 

that, from its inception to the and, must be trsated 

20 

complotoly, and that's it. 

Q When did this transaction from its baginnirg 

^ to tho end injure The Dreyfus Fund? 

23 ' A The actual injury to The Dreyfus Fund took 

24 place when Dreyfus bought back those XTT shares, and thfl's 

25 took pinna somotina in tho summer of 1970. 
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Q Lot's move along to that. Prior to that tima 

2 

Droyfuo Fund had not boon injure^ co far as you know. 

3 

Is that right? 

4 

A 1 can't encwor that. 

^ Q Do you knew of any injury it suffersd prior 

6 

to that transaction in which it acquired semo of thar.e 

^ ITT shares? 

0 

A Yes. I think thore was injury. 

9 

Q Hhat was it? 

A In the decline of the asstits of the — 

** Q Are you suing, in this lawsuit against Lasnrd 

12 

Freres, because thore was a decline in the value of the 
13 

value of the assots of ■ 

U 

A Yes. 

MR.. FOLEY; Excuse me. I am going to have to 

16 

interpose on objection. This complaint spoiks for 
itself. It spanks for itself. X think that to ougege 
in cross-examination into the legal thoories of my 
client is not really in order. 

^ Q Is there anirthing that you claim that Lazcxd 

did prior to its alleged participation in this tranr- 
22' action in the summer of 1970 whereby Droyfus acquin d 

23 the ITT shams from Modiabanca w2iich gives rise to tny 

24 claim on your bohalf? 

25 TSE WITNESS: Please road that question again 
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to lEO. 

(Question road.) 

MR. FOl^EY: My objection would be this, thf^t 
he has already testified that his visw of the case ic 
that tha course of conduct beginning in late 1969 
through n large part of 1970 was a continuous course 
of conduct. 

HR. COSTIKYAH; Mr. Poley, whan did tha 
continuous course of conduct, as you characterize it, 
injure Tha Droyfus Fund? 

HR. FOI£Y: To the extent that Dreyfus Fund 
was injured by any part of it, all of it contributzd 
towards the injury to The Dreyfus Fund. 

HR. COSTXRYAMi When did it tnlco place? When 
did the injury t&ke place? 

• MR. FOLEY: It dopands upon tho type of injury 
you are talking about. 

' HR. COSTIKYRM: Let me put a different question 

’ to the witness. 

* Q liut for the fact that Dreyfus acquired, there 

' shares in the summer of 1970, have you any cause for 

^ complaint against Lazard? 

I A On tho basis of what my attorney has advisrd 

* me, X do. 

^ Q Even if Droyfus had not acquired thos.o shares, 

SOlffKEFcN DISTRICT COURT REPaRl KRS 
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2 you would have • causo of action against Lazard? 

MR. F01<Ef: That is spsculatisn. 

3 

MR. COSTIIvVAt^: It la not spoculation, 

4 

Mr. Folay. 

5 

Q But for liuzard's alleged participation in tdiis 

6 

transaction, do you have any complaint against hazard? 

7 

HR. FOLEY: X really must intorpose an objoc- 

8 

tion again. 

9 

Th 0 complaint has clearly stated hare that by 

10 

xoason of becoming involved in the course of conduct 

11 ■ 

tihat is the subject of this complaint, by roason of 

12 

the fact that cert^iin individual defendants and the 

13 ^ 

JJroyfus Corporation bscama involved togothor with 

14 

Lazard and others, in the course of. conduct which is 

15 

the .subject of thin litigation, one of the items of 

16 

. damage sustained by The Dreyfus Fund was the fact that 

-.-•.y. it sustained, a loss in its net asset value which v;« 

18 

consider partially, at least, attriltutable to attontion 

19 

being paid to other things when it should have paid 

20 

attention to the affairs of The Dreyfus Fund. 

MR. COSTXKYANi You rason attention bning paid 
^ by the Droyfus paople? 

23 MR. FOLEY: Put.it this way: To the extant 

2^ that Droyfus Fund during this period of time, sustainc.'.d 

2 a loss, a vory substantial loss in its not asaot valun. 
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^ wo fool that tho first obligation of the Drayfua 

Corporation and of csrtain of the individual defondniit? 
3 

hero would have been to devote all of their attention 


to that. 


UR. COSTIKYANt What obligation did hazard 


havo to devoto any attention to Dreyfus? 

MR. FOLEY: I am not saying that it had any 
obligation. 

MR, C0STIKYA14: I am talking about hazard, 

Mr. Foley, and not those other dofondeintn. 

HR. FOLEY: Ha are claiming that these p90i>le 
and hazard fucotioned together in a course of conduct. 

HR. OOSTXICYAH: What did hrr.ard do, togathtr 
with anybody else, in a course of conduct that hurt 


Dreyfue? 


HR. FOLEY: Wall, now, tho complaint clearJ.y 


alleges that the course of conduct here was that they 
Ifl 

engaged in a Borioa of acts including this I'iedlabancr.*- 
ITT eharos doal which led to a benefit being conferred 

20 

upon tho Droyfus Midland Marino Corporation during tie 
^ tlieo that ~ 

^ MR. COSTZKYAM: Let me atop you for a minute. 

23 Did hazard havo anything to do with the 

24 Droyfus Marina situation so far as ysu know? 

25 HR. FOLEY: Hell, our allegation clearly 
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2 Indicatas that thoy sro — 

MR. COSTIKyANs What did they have to do wiih 
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Dreyfuo Marina Midland? 

BY MR. COSTIICYAN; | 

Q Hr. Began, can you specify anything that La.ard 
had to do with Droyfus Marina? 

A My atternay has information and his comunicated 
with me, as far as X am ooncemad, and once again the 
complaint speaks for itself. 

Q Your attorney has communicated information 
yeu that Lazord hod something to do with Droyfus Marius; 
is that the answer to my question? 

A attorney has ccmmunicatsd information to 

BIS which has been incorporated, to seme degree, in thii 
complaint. 

Ths complaint eaya what it has lAid, and in the 
ceraplaint itself is language that would show the . 
relationship of hazard Freres to the transactions. 

Q What rolationship, if any, did Lazord Freroe 

a 

have to Droyfus Morins? 

A It speaks to — 

Q Don't toll ms what It speo^.s to. xell mo what 
relationship hazard had to .Dreyfus Miurlno. 

A In particular, there is language in the • 
complaint that shown the particular relationship. 
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2 Q Hhat La ttie ralationchip? I ero here not to 
•xanine you as to what tha complaint oaya but aa to 

J 

^ what tha focts ara, or what your claim ic. Jiniat is it? 

What aid XiRrard have to do with Dtsyfus iiarinol 

5 

A Oroyfua Marina and the princlpala o£ the 

6 

Dtoyfuo Corporation, aa wall oo tha principals of The 

7 

Dreyfus Fund — • 

8 

^ Q What paragraph are you raading from? 

A Z am not reading from anything, but l am 
D 

^ looking at these oo that X can apeciCically onswor your 

gueatlon. 

I 

^ Q What are you looking at? 

^ A Z am now looking at 19. i am looking at 20. 

Q Wall, now, where ia thera imy raf aronca, 

t 

in Paragraph 19, to Larard having anjrthing to do with 
'Drayfufl Marine? 


MR. FOLEVj Wa have how many questions pending 


right now? 

19 

MR. COSTZKZAlIt Z don't know. X don't got 
30 

any answers to any questions so '»■ ’ 

21 

TOE WXTOBSS: Zf you will read tha paragraph, 
23 

. Mr. Costilcyan — 

23 0 All right, list's- juat ask yom You polnfcai 

24 to 19; v;h»t did Iiasitrd Froros, Rohatjoi or Moyer hava 

25 to do with seeking businosa opportunities for Droyfus 
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^ Marino? Lot mo put it this wayt What bunlnasa oppor^- 
tunitioo did thay soek? 

HR.FOIJBy: I have an objoctlou ogoin. I thf.n:c 
that once again you ora going into basically the logai 
theory o£ this complaint with this witness. 

MR. COSTIKYAW: I asked the witaess for a 
foot. Whet buoinasFi opportunltioe did Lazard Freras 
seek for Oroyfus Marina? That calls for a fact. Xt 
is not a theory. 

MR. FOLEY: We have allegocl in this ccmplaiat 

MR. COSTZKYAMt Z have read what you have 
alleged in the complaint. X morely front to know wliat 
the facts are^ 

Q What businsBB opportunity ilid Lazard coolc for 
Dreyfus Marino? 

MR. FOLEY: We never claimisd that thoy sought 
anything. The paragraph, Paragraph Wo. 19 

MR. OOSTXKYAMt NOW. ploass, Mr. Foloy, 

I am going to have to aak you to stop this baeauao Z 
don't think it is right. 

MR. FOLEY: Z Object to the form of the 
question because you aro asking him, and you did ask 
hl?i on tho basis of Paragraph 19 of tho complaint, wltat 
biiclnaos oppojrtunity did Lazard Frozes soak for Drsy::u3 
no, ond nov, uhat tho paragraph says is that dur ing 
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2 n certain parlod of tinus Midland Marina ond Droyfua had 

a direct interest in tho euecaoa of Droyfua Marina end 

3 

^ that Droyfua Corporation, its officaro, directors ord 

various others, with actual or cons tr uetivo kaov;xadco, 

5 

with tho consent, cooperation euid assisteace of iiid^and 

6 

Marino, ITT, Lazard Freros, at cotora, engaged in seck- 

7 

ing ~ 

8 


9 

10 
n 
12 

13 

14 

15 

16 

17 
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HR. COSTIKTAM: All right. What cooperation 
'or aesistonco did XuLzaxd Frores give to Marine i-lidli'nd 
and Dreyfus to seek business opportunities for oroyfus 
Marino? 

HR. FOLEY: (To tha v/itnoss) If you know, 
you may give a specific answer to that quostion. 

A X am refainring to Paragraph 21. 

Q Hr. Sagan, pleaso answer my question. If you 
don't know, say, “I don't know of any," and we will 
move along. 

A Hr. Costikyan, X can't say I don't know bacaus:^ 
Wa have made an averment in Paragraph 21 — 

Q You .haven't made an ayerment. Your lawys:; 
signed a complaint and you made a lot of allegationt 
ih it, and I am entitled to find out what the facts lire. 

What cooporation or assiotance did Lazard give 

to Itorino Midland and Dreyfus in osirdor to help titem 
soek businecs opj^rtunities for Drityfus Marins? Ns>r, 
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that is aalinplo question. Do you know of any? 
i 

A Tho information that Z havm obtained in 
3 

information Z have obtained from my attornoy after Z 
^ asked him to conduct an investigation. 

^ Q Ara you tolling ms that ha told you of oom« 

^ instance v/hnra Lazard Freres cooperated end assistod 
^ in seeking business opportunities for Dreyfus Marine? 

^ HR. FOIiSY: As a matter of fact, Mr. Costikyirn, 

9 

tha complaint says just that. 

THE WITNESS: That's exactly what Z'm tailing 


^ HR. COSTZICVAN: Z am asking for a single 

13 . 

instance in which they did so. 

UR. FOLEF: Wa have alloged in tha complain t 
that Lazord Froros negotiated the sale from l<lad.i&bunci 
to Dreyfus Fund, tho alleged sale. 

HR. COSTIEVAN: Z om going to get to that. 

** HR. SOLBY: And Z think it should be parfeci^ly 

plain from the comploint hero that our allegation is 
^ that part ond parcel of the entire d<kal whoreby that 
3) malo took place inc].uded an arrangem<mt whoraby a 
22 pension fund in tha sum of approximately $10 million 
2} was placsd under tho managomant- and control of Dreyfui. 

34 MR. COSTZKYAN: tthat if anything did Laziurd 

a have to do with placing tho pension funds? 
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MR. FOliBX: ’Shoy negotiatad tho dool. 

HR. COSTIKYAHj You any they nogofctatad tha 


doal? 


MR. FOX£Y: I rofor you to Paragraph 21(d) of 
the oonplalnt. 

MR. CX>STXKYANt Which deal? Tho ealo to 
Oroyfos Fund? 

MR. FOIiEY: The ealo from Mediabanca to Dr iyfus. 
BY MR. OOSTXKYAHt 

Q lot as ask you this guestion and maybe thi s 
will oaae thlngot 

Other than tho ealo, arranging the ealo, or nag^tiat* 
ing tho aale from Nodiobanoa to The Dreyfus Fund, axi 


there m.y facts that you know of evidencing hazard’s 
participation in thia allogod injury to Dreyfus? 

MR. F0l£Yt Negotiating tho sale? If you are 
ta lking about nogobiating the sale .including such things 
as ttansferring securitios, et cstesra, yes, that's right. 

1* . ; MR. OOSTXKYANi Tronsforring tha securities? 

^ MR. FOLBYs No. When you said, "negotiating 

31' tiie rale from Hsdiobanea to Dreyfus Fund,” them were 

22 other aspsote beyond just nagotiatiag. 

21 HR. QOSYXKYANt Let's juet sti(^ tO thist 

21 BY HR. COSTir/M > 

Q What did they have to do with nogotiating the 
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2 Mr. Sogan^r do you know? 

g MR. POLEy: It you know, you cen oay oo. 

^ A Again, 1 can't answer that other than tha 

^ information that my attornsy has convayod to ma ^ n J 
what was convoyed in tha complednt. 

6 

^ 01 plead with you, can you now break this veil 

^ of secrecy and toll ms whnt it is that hazard had to 
^ do with tha sale from Mediobanca to Dreyfus? What did 
they do that you claim they did? 

^ MR. FOLBlt We ora claiming, once again, 

^ while reserving all objections that 1 have to any 
j disclosura and without prejudice to it. Paragraph 21(d) 
^ of the complaint which alleges very clearly, I think, 
that hazard Freros acted as on intencodiary bottraon 
the interootod parties t- 

6 

MR. COSTIKYANi YOU mean betiroan Xledieibanca 

r 

and Dreyfus? 


there. 


MR. FOhEYi I use the words, *allogod sale" 


MR. OOSTIICYAN: But Is that what you moan. 


that it was the intnrmediery botwoen Msdiebaaea 

22 

Dreyfus? 

MR. FOhBYt They wore the intocmodiory botwsbn 
24 ITT and Kadlabanca iind batweon Medialiancj^ end Droyfuo. 

® HR. OOSTZXOTAMt let ma SOS if Z con undorstand 
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^ this, ton have ari complaint about Lazxurd's rola in 

•rcenging tho sale to Hediabanca but for the fact thsit 

3 

it then arranged tor the aaie from Medlabanoa to Droyfuo? 

4 

MR. FOIiBY: No. Z conoidor it all oni trona- 
action, and I think if you are going to ctart taking 

6 

out any portion of it, you are doollng in pure specula- 


tion. 


MR. OOSTZKYAN: So that if any port of the 


transaction is out, then you are talking about a dif'Iercn; 
ball game? 

MR. FOLSyt I considor the ehtira course OjI 
conduct to be ono transaction. 

HR. COSTXKYAift Other than I.azard'e partlc:'i.pa- 
tion in the sole to Dreyfus, can you specify any othnr 
act it did on the baisis of vdiich you made it a defemlent 
here? 


HR. FOLEY i Other than futictioning as an 
Intazmediary. 

MB. OOSTIKYANt Betweon whom? 

29 

MR. rOLEVt Mtwaon all of tho parties hors. 

* they functioned batwea itt, itediatumca, and tho varicuti. 
^ individuals who are named. 

® MR. COSTIKYAMs Isn't it ll fact that if thiy die 

3<not funcaon as an intormadiary batwacm 1*3? , and Hodla: 3 fincc , 
^ and t;io various individuals, you wouldn't be hero 
93lfTKEK4 DiSTRSCT COURT B£)»GRTK51S 


37 


A-185 

Partial Deposition of Plaintiff 

1 Sogan 

complaining if they — > 

2 

KR» FOLEV: If the whole transaction hod not 


3 

4 

5 

6 

7 

8 

9 

10 

11 

12 
13 

H 

15 

16 


ooeurrod. 

MR. COSTZmfAM: Isn't it & fact that if it had 
not boon for the sole to Dreyfus you wouldn't ba hero 
complaining? 

MR. FOLE%: Lot US say that the transaction 
occurred up to tha point whoro the sale was about to 
ba made to Droyfus Fund and Droyfus Fund had sustain sd 
any particular typn of loss. Wa are sow engaged in 
pure speculation, of course, but to carry it on, ninso 
apparently you are thinking in thesii terms, if it hal 
orrivod at th'3 point whsra tfadirlsanca ' s sala to Dreyfus 
fnilcd at tho last minute but that in the course of 
preparing for it some deunoge occurred, wa would not be 
here.' 

MR. COSXIKYANt Let ma get back to my question , 

Mr. Began. 

BY MR. COSTlRyAM: 


30 


Your attornoy, when 1 asksd hJjn and you what 


21 Lazard did in connaction with this transaction, factually, 

22 idontlfiod its rolo as the Intermediary between ITT 

23 and llsuUsb.iaca in tho first Instones, and ftodiabancs. 

2 ( and Droyfus in tho second instance. 

25 Now, do you know of anything also it did that i.n 
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2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 
■b 
16 

17 

18 

19 

20 
21 


any way iujurod Tha Droyfua Fund in connoction with 
thsixa tronsacticns? Do you know of any othor rolo othei: 
than its rolo as an intormadiary? 

A Tha answeir would stand on its positicn as .in 
intormadiary and wliatavar it, Lazard Frocae, did to 
act in that capacity. 

MR. FOI£V: Zn other words, tha ansv/or is that 
beyond what it nay have done in its role as an inter* 
nediary, the answer is that you hav<i no informaticn i>f 
ether independent acts that created damage in this n&se. 

Q Mr. Segan, you do allege in yoar complaint that 
Z«sard Freres was involvsdinths sale of shares to Droyfua. 
When did you first learn of Z«zard's participation in 
that transaction? 

HR. FOLEY t I think he' has already testified 

to that. 

MR. COSTIKYAN: I don't think so. 

MR. FOtEY: Exhibit A. 

Q Do you have any other source of infomation 
or information about Lazard 's p2xticipution in the stla 
of shares from Madiabonsa to Dreyfus other than Exhibit A? 


22 

MR, FOLEY < Once again, can wa put in the 

23 roservation for this very troublosoma area 6 £ my work 

24 product? 

« MR. COSTIKYAN: I don't want to. 
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HR. FOLEY: Z must do so. 

2 

HR. OOSTZKYAl): YOU want to inotruct him ntit 
3 

to enswor on tha ground that I havo asked for a conf:'.- 

dantial communication; if so, you may do so. 

^ MR. FOLEY: I would ask him not to include in 

6 

. his answer any infcrmation that came from mo as his 


attomay. 


HR. OOSTZKYAM: If you want to inotrust hiia 


.to do that, all right. 

10 

0 Now, what is tha answor with that limit«;tion? 

A Z havo none. 

12 

Q Do you havo any documents in your possassiDn, 

13 ^ . 

or undar your control, ovidonoing Lttzard'a n>lo in the 
U 

solo from Hodiabanca to Dreyfus? 

A Othar than that, personally Z havo no docaments. 
Q Do you have any under your control? 

HR. FOLEY: You are rofarring to mine? 

MR. COS7.'ZIOrAt« : Yes. 

A When you say under my cpninrol, you are now 

3Q 

< discussing which is under my attorney's oontrol? 

Q I don't core where it is. Documonts that 
32' are under your control. Z would asnume they would 

23 include those in your secretary's hands, your aecountc.n^::'4- 

24 hands. Or in you:; lawyer's hands. 

23 A Anybody under my domain and control v/itliin 
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2 the four wallo of my offica, no. 

Q Do you fcaovr if your attoi^ney has any auch 

3 

doeumento? 

4 % 

A I doa^t, really. 

5' 

Q How, la your complaint. Paragraph 21(d), you 

6 

allege thht {{sdiabanca sold the shares to Oroyfus thixugh 

7 

Lasard Proros. What did Larard Froras do? »)hat ovidenca 

8 

do you have that lAcoxd Frores was the ag'sncy through 

9 

Whioh those shares wero sold? 

10 

A Again, I don't know whether that is languaga 
II 

that involves scnaatiea. 

«2 

X would oay that it is intotaodiary again. 

13 

MR. FOLEY I X tron' t lot him answior unloss t«o 

M 

get the sane reaervction hero. It is very troubleco^ae 
15 

to me where my work product is involved hero. 

I« 

MR. COSTXKYAHi Make your objection, will you, 

17 

Mr. Foley? Do you object on the ground that X havo 

18 

asked him to disclose a confidential c ommuni cation? 

19 

MR. FOLEYt Yob, and I will iastmet hita to 
30 

withhold from his answer any information he received 

21 

from no. It he obtoinod it from any other source, I - 

22 . 

hava no objostlon to it. 

I , 

^ Q Nhat is the onm^er, as your attorney has rov/ 

^ re framed tlio question so as to oxcludo comnunieatiocs 
® i^th him? 
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A Hy answer would be the oona as l have anst^c rad 

2 

previously, which would be that if I had obtained soue 

3 

information through conmunications madia, and other 

* specific information through my atto;nioy. 

MU. POlaBY; Essentially, the ccmmunication 

* media refers to newspaper articles marked as .exhibits 

^today, and similar ones. 

8 

Q Isn't it e fact that the source of all your 
9 

information with roforence to l.azard Preres* involvemant 

*** these three articles, and you can exclude from that 

** what your attorney has told you? 

12 

MR, FOLEY: No. I objsct to the form of th» 

13 

question in this sense, that there has bean testimony 
here that there was at. investigation which was conducted 
by me, and X don't think it is propoi: to characterize: ~ 
MR. COSTZKYAN: Hr. Foley, you really are 
filling this record with testimony. 

fOI£Y: Woll, I ^ beoijise I think it is 
being filled with a certain amount. of innuendo here. 

^ When you ask a question such as that last 

21 one, that is a loaded question. 1 don't think it fai;;ly . 

22 oharacterizos what is happening hare. 

23 MR. OOSTZRYlNi Them ha can say that that inn't 

true, can't lie? 

24 

, MR. FOLEY: No. I don't think that is 
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^ Mcasoariiy so. 

Q Hr. Segan. pracloaly what did liazord do in 
3 

oonnaetion with tho sal* from Hodiabanera to Tho proyfuh 


Fund? 


MR* roiiSY: Onco again, including from tho 


tastimony infoxiaation you rocoivad from mo. 


want. 


MR. COSTIKYAH: You can axoluda anything you 


HR. F01£Y: Let tho record ref lac t that he is 


axeloding it. 

A Mlth zaspoct to tho praciaa information that 
13 

you oaok, which I would prosuma would be the aafeuai 

13 

acta that vmuld bo tho basis for my allegations in tho 

14 

oonvlaint: that information is with my attomoy and an 

15 

a xanult of his invoatigation. 

•4 

Q Have you soon it? 

AX have cnsirarod you bafozs that theca are the 

18 

result of oral conanunications . 

** Q So X take it then that all of the informafaoc 

^ you hava to support the claim that Lazaxd Fraras wan ths 

21 intazmadiory in tho transaction batwaon Nsdiabanca nnd 

22 Tho Dreyfus Fund is infermaldon that yoi^ obtained from 
a your lavryors or from these nownpapor clippings? 

31 AX would say yes. 

35 0 Let ms ask you this, Mr. Sogant But for 
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J:AZB:cd's participation in tho eala butweon Hadiabanca 

2 

and Drayfuo, do you have any avidanco that Lazard 

3 

assistad or eoopsratod in any of the transactions about 
which you complained? 

^ HR. FOLBS: You are not asiiing him what it in 

^ now;, you are just asking him does he hava any? 

^ MR. OOSTUCYAMi Yes. 

e 

0 X am now asking you what it is. 

9 

A Thera agait^ my mswor will rest on tho same 

10 ' 

grounds that I hnvo answarad previously, 

n 

Q You mean oithor it is intho newspapers or it 

12 ■ 

la sonothing your lawyer told you? 


Q You allege, in Paragraph 20(b) that the 
IS 

defendants, and you there include th<ira all, employed a 
device, scheme or artifice to defrauu The Dreyfus Fuad. 

' Other than hazard's partld-pation la (he sole of tliase 

|A 

seeuzities to Droyfus, do you know of any act that thay 

V 

parformad which constituted part of a device, scheme 
^ or artifice to defraud the Dreyfus Fund? 

3* Mh. FOLEY: The question, once again, is, 

23' does he know of any, without identifying what it in? 

23 HR. COSTXKYAHi .Yos. 

A Tho anowor would be yes. 

35 0 Hhat is it? 
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A I would havo to tucplaln titat thio in inforaa- 

2 

tloQ obtained for me by my ottornoy. 

3 

0 Other than the attorney 'a information, you 

4 

have no such knowlodgo? 

5 

A That is correct. 

« 

6 

HR. FOliBY: Tharo ore, incidentally, factual 
allegations in the conq;>laint that aim relevant. 

8 

MR. COSTUCyANs I an not cixanining about w'lat 

9 

tho complaint aayai I am examining him idiout what facta 

*0 u u 

ha has. 

'' Q lAt's go to Paragraph 20(a). There you allege 

12 

that liBzard assisted or oooporatod in acts or practices 
)3 

which involva personal iaiSeOnduct constituting a broach 

14 

of fiduciary dutioo owed to The Dreyfus Fuad. 

15 

Other than liczard's participation infha transao- 

.tion bobween .Hadiabanca and The Dreyfus Fund, do you know 

of any act they ongagod in which ovidoncos such a broach 
IB 

of fiduciary duty to The Droyfus Fund? 


know? 


MR. FOliBT: Once again, do you or don't you 


Hhat do you know? 

Again, the soma answer os baforo. 

Other than vrhat your attorney hos told you. 


do you have any euch knowledge? 
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^ A Ho. 

2 

Q t?all> X can cootinuo through tho root of ths.isa. 

3 

In Paragraph 20 (c), you allogod that lAzard ongcgod 

4 

in tr<mcactions# practices and a courao of conduct which 

S' 

5 

operated to defraud and decaivo Dreyfua Fund. 

6 

Again, other t2uux hazard's participation in the oalc 

^ to Droy fun Fund, do you know of anything that hazard dJ.d 
8 

that constitutod a device, soheisa or -artifice to defraud 

9 

the Droyfua Fund? 

10 

A Again the answer is yes. 

il . 

0 What do you know? 

•2 

A Again ttio answer would be based on ny attornoy's 

13 

inveutigetion at my roquoot. 

14 

Q Other than what your attorney has told you, 

15 

you havQ no ouch knowlodgo? 

16 

A . Tliat's right. 

0 X* that true as to the allegations in (c) and 

18 

(d) of Paragraph 20? 

MR. FOhBY: Hay we just add ono thing, that 

20 

X aooume we ore in agroemant thot these answers also 

^ include, "by reference to exhibits that wisre morkod and 

22 any factual statements made"? 

^ MR. COSTXKYAHt Yos. 

21 

Q Xs the ssne true of Paragraphs (c) , (d) and 
(o) of Parogroph 20? 

SOUn-'.SFN DISTRICT OOh'RT REPORTERS 
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A Y 08 . Xt would be baaod on tbo aame infonuti-on 
i 

that X have been relying upon with respect to the othar 
3 

allegations ( the sama source of infomatJon. 

* Q And you decline to furnish us v;ith the inforiua- 

® tion itself because of the attornoy^olie^t privilege? 

MR. POI^ft On his attorney's instructions. 

7 Q Xs that correct? 

8 

A On ny etterney's instriictisns , yes. 

^ Q On the claln that it is privileged information? 

MR. PObBY: And also on ths claim that it la 

** a work product^ a privileged adomunisation and a work 

'2 ^ 
product. 

13 

Q XiOt's look at Pwagraph 22. You there rofor 
to the decline in total not assets of The Dreyfus Fund. 

* Other then Lazard's allogod participation in the 
eale of the XTT stock by Mediobanca to oroyfua, do you 
know of any act porformod by XiOzard which contributed 
to that loss? , 


" Q What is it? 

A There again X would toll you tliat that would 
22; be baned upon the information obtaioad fjrom sources that 
23 X have already doseribad. ’ 

24' Q dq you havo any such information other than 

23' what your ettornoy told you? 
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^ A I an sorry, 1 nuiy add ons iiore. With raspast 

to th« eourco of thn doclina in nat asaats. 

3 

Q X didn't ask you for the source, you know; 

X asked you if you hod any such infcmatlon. 

5 

A X do. 

6 

Q (fhat is it? Not wh,at the source is but what 

7 ■ 

la the information? 

8 


8 

10 

II 

13 

13 

14 

15 

16 

17 

18 

19 

20 


21 


22 

23 

3 < 


A That thorn has boon a decline in the not aecoita 
of The Dreyfus Fund. 

t What did Mzard have to do with it but for Its 
participation in the sale of those siicurlties? 

A And tharo again I toll you that the only way 
Z can gitts you that answer would bo give you an answer 
from information that ray attomoy has pro^dod me. 

Q Other than what your attornoy has told you, 
do you know of anytliing that {.azard Freras d:ld to 
eontributo to that docline othor than its paxtlcipotisc? 

A (Ho rosponse.) 

Q What did hazard have to do with the daeline in 
tho net assat valua of ^ Dreyfus Fund but for its 
alleged participation la the sale of these ITT oecuri- 
ties by Kediabonca to Dreyfus? 

MR. FOhEYi Xf you know. 

A Z 

MR. FOltBY: Thsro is an objection to the form 
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of ths quastion. 

2 

MR. ooSTiKYMt Moll, if thozo is an objac" 

3 

tiottf latb make the objeetlon. 

4 

MR. POXiBX: X wioh to mako the objoetion. 

^ The objection Is that ha answoted this already. He 
6 

testified before that outside Of tite role that Lazarci 

f 

Prerds played as an intozmdiary here ■** 

5 

-MR. cnsTXKYAMt Shis is not proper at all. 

9 

I have given you a great deal of leeway. Xt is really 

10 

not proper at all. 


MR. poiiSyi - She question has been asked and 


answemed. 

You are asking him ones again tfhat did Lasard 
Proros do apart from acting as an intemutdiary in thJ.s 
transaotion. -How* he has. testified to that before. 

' Our elaia is that all misconduct on their 
part is wititin the framework of that role. 

MR. COSSXKYANt Mr. Poloy, this is most 
improper, and if it continues tn will have to get a 


ruling. 


X am entitled to ask my qusstlons. X don't 


33 need to ask them in a way that you like them* 

33 * nr. POlfYi Bub jou are not entitled to be 

34 ropatitlvo. 

35 HR. COSTXKYAH: X am not bsing repetitive, uid 
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X think thlo is vory Is^ropori and X don't think It :ls 

2 

going to bo tho kiB\d of record you eze going to bo 
^ happy with lator. 

MR. FOXiBY: X am not happy t/ith tho guoetion. 
s HR. OOSTimrAN: Well, I don't put queotlon:i 

^ in ordoc to make you happy. 

7 MR. FOLEY* X know you don''t, but — 

B HR. COSTZEYM: X put than in ordor to aaor- 

^ tain. facta, and X am having a lot of trouble. 

MR. FOLEY* X don't have to.acquioco with 
roapeet to your gueationa juat to taiike you happy. 

<3 MR. COSTZICYAM* Xt ia not your function to 

acquiosco* it is your function to any, "X objoet and 
instruct tho witness not to answer," if that is whnt you 
IS oro trying to say. Let's have an end to'' those Intor- 
14 polatlons, Intorruptions and discourses. 

17 HR. FOLEY* Thors was an objection to the 

>8 fora of tho question. 

19 MR. COSTIKYAMt All right, you have made your 

20 objection os to form. And now X will go ahead and ask. 
2) for an tmamr, and X will take my obances on tho form 
^ of tho question. 

» HR. FOLEY* X will have to instruct him net 


to answer. 


HR. COSTIKYAH* On what ground? 
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liS. FOICVt I have jtiat glva you tho grounin. 

It is repetitive. It has been ashed aad anoworad alrciody. 
BY HR. COSTIKYAtl} 

Q Hr. Began, in Paragraph 23 of your complaint 
you allege that in substanco thore vrora losssa of 
benofioial buainasn opportunities by tho fund. What if 
enythiag did Larard have to do with the loss of such 
business opportunllJ.os7 

A There again X would have to tell you that as 
part and parcel of the entire transnotion — ■ and tho 
specifies of which have been obtaincid from ny attornsy *— 
and any communleations from the newspapers and *'** 

HR. OOSTUCYAN: Readtho quastion and answer 
back, please. 

(Question and answer read.) 

IBB WITNESS t Should I finish? 

Q Please do. 

A And that the allegations you are refarring to 
in paragraph 23 for loss of tho said beneficial buslncias 
opportunities are part and paresl of the entire tracs- 
aotlon that we are alleging in this particular complain t-..- 
the specifics of wltich you are aoking me about, which 
X have obtaineil through my attorney's invsstigotioa. 

Q Do you care to specify anything that birsaxd 
had to do with tho loss of any buslnoss opportunities 
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by Tha Droyfuo Pund'f 

MR. PODGY: One© again, it is not a quoatlen 

3 

of whothor ho vmuld like to or not. 

^ MR. COSTIKYAN: Do you v;nnt to objoet to tha 

5 

quoation? 

A 

MR. POiaBY; I do. 

^ MR. COSTlKYANs All right, you object. 

* tIR. PODGY: 1 object to tho extant of my 

’ previous objocUonr.. If he io being naked to divulge 
what 1 told him, tiian I have an objection to it. 

MR.OOSTIireAN : I juot asked, do you care to. 

1 guasa tho aaawor is, no, you don't caro to. 

Wliniass: 1 oifc on my attorney's objec- 
14 

tion. 

Q Det'o look at Paragraph 24. There you ullage 
“ that The Droyfus Fund was, in effect, deprivod of tto 
guidance of tha defendants Howard Stain, Pdehard 
'® Johnson, Julian Smerling and Dnwrence Greone. 

What if anytting did Dazard have to do with 
” depriving Tho Dreyfus Fund of such guidance by auch 

; defondanta? 

» X Again, by participating in ell tho transaotic’: 

» that nra itemizod or. detailed in tho complaint. 

24 Q But for I.Bzard'0 ellagad participation in 

■ » the aclo of tho ITT stock by Mediabaacn to Droyfuo, do 
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32 


you know of anythlrg that Lazerd had to do with Droyfua 
during, tha antlzo parlod coverod by tha complaint? 

MRi FOi^y; ^atn« X object on the sama 
grounds as bafero, cskad and answered < 

® Q D© you knew of anything other than what your 
* attoznoy told you? 

^ MR* FOLEY: Mo* Excuse mo. - That is not my 

® objection. My objection is on the ground that tlio ques- 
^ ^on was asked and answerod. 

MR. OOSTIKYAW: Mr. Foloy, I have got an out- 
** lino hare. I haven't referred to this allegation of 
the complaint bsfora. 

MR. FOLEY: X am not raforriug to this 
allegation. He has given tostiiuony about this boforo. 

DO you want to go off the record end dlscuns 
*3 the point of this? 

17 MR. COSTXRYM: All right, 1 will go off tl« 

18 record. 

19 (Dieoussion off tha record.) 

20 Q . Kr. Segan, is it eorraet that (:ha only acts 

21 of Lnzord which you olaimad injured Dray f us Fund con- 

22 sietod of its rolo in arranging the sale of stock to 

23 Madiabonca and arranging tho sale of Mcidiabanca stock 

24 to Droyfus? 

25 MR. FOLEY: And one other. 
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2 

3 
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l-IR. COSTIKVAM: And whet el8o2 

HR, FOIiEY: Xta rolo B8 an intormidinxy. 

m* OOSTXICYAH: In thOBO tiranEtaetlonn? 

HR. FOLBYt Go b&ck a little further. Gc 
bade to th3 h3<u:t of It. 

K That which you describod# Mi'. Costikyen, 
in tame of the saloa and acting as intermediary amsngst 
all of thaaa pertios which waa part tutd parcel of this 
tranaactlon. 

(Pause.) 

BY HR. COSXIKYANi 

Q Let na put another quastion to you, Mr. Began. 

Othar feiwtn the transaction involving the sale cf 
XYT stock to Tho Oxoyfus Fund and tho otiier transaction 
idiich you allego rolatod-to tho pension funds, do ycu 
know of any fact on the basis of which 1*00 claim thet 
Lasard did any of these things which you have alleged 
and tdiich have just boon over in those paragraphe 
about depriving the fund of the eervicoe of the employcst- 
and so OB. 

A Yes. 

Q Hhnt? 

HR. FOLBYx If !]^u know indopcuidant of whet 
I said, testify to it. 

A I said yes to the provious question , and cow. 
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vhon you acy, "If no, what?" again 1 havo to repeat <*q 

2 

ilAiBO AnsvDTf which would bo hhob tho bouitco of toy 
^ ittforuation io the InveBtigation my attoxnoy ha# 

^ eonductocl for mo* 

® Q Other then what your attornoy ha# told you, 

* what is the «Qev7or? 

^ A X havo no other infomation.' 

* MR. OOSTlKyAN* Mr. Poloy, I' don't think fioro 
’ would be any point in going over any more of thaae 

allegations. Xt io clear to me that the answer in 
ea ch case ie that other than what you. havo told this 
wiisssB, and other than what is in the nev/spapora, ha 
** has no faota and ho isn't going 'to tali uh what you 
told unleaa tho Court tells him to, so X think wo 
will havo to adjourn this until wo can gat a ruling 
on that point. 

•7 MR. POLEX: X think that's a good idea. 

18 MR. OOSTIKXAN* And then we will pursue owr 

18 remedios. 

20 Dess anybody olse want to examina on what wa 

have done so for? 

23 (Ho response.) 

21 . (Diocussion off the record.) 

JJJ MR. COSTIICXAN ; Xs it stipulated that cartJ.” 

25 fication, sealing and filing are waived and that thn 
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13 


Began S5 

witaAOSS may sign thin dopdaltion bsfoiro ^y duly 
nuthorisod jnotsjcy public o£ tha State oi: New york? 
iot. FOijsyt So stipulated. 

(Adjoumsd sino dis.)' 




Subscribed abd sworn to 
before aa this . 


} 


day of 


1972. 

Notary Publle 


LEON BEGAN 
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2 CBiarlPICATE 

. STATE 0? HEW YORK ) 

^ } ast 

COUMTY OP NEW YORK ) 

^ X, BOWARD A. EARBON, a Kotary Public within and 

for tha Stnto of New York, do horoby certify: 

^ .nut I-EOH SEGAH, tho witsoso whoso doposition is 

g horoinbsforo sot fcrth, was duly sworn by mo and tha'; 
^ eueh doposition is a true rocord of tho testimony 
givon by such witness. 

1 further certify that I an not rolatsd to any 
of tha partioB to this action by blood or marriage, 
atad that I am in no way intarostod in the outccms Of 
. this natter. 


XN WITNESS WUEPBOP, X hava hereunto set my 


hand thi s d ay of Qx<Aii<L 


, 1972. 


BOWABD A. BARKOH 
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2 Homo 

3 Leon Sesan 

4 
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EXHIBIT IHDEC 


ItKAia; SVi-.T.-; 


P age 
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Defendant 

Lazard P reras 

A (id) Newspaper clipping from the New 

York O^lmeBj Sonday, Karch 26, 1972 
edition, entitled "ITT. Tax Ruling 
Linlted to Complex 1-Ianeuverlng". 

B (id) Newspaper clipping from The New 

York Times of Tu.esday,April 4,1972 
entitled "Nader Aida Says Banking 
Plrm Sold Ilucb ITT Stock Before 
Trust Report" . 


C (id) Newspaper clipping from Tlie New 

York Timas of, Sunday, April 9,1972, 
entitled "ITT Tax Rulii^gs Queried 
By Nader". 
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LEON SKOAN. 


Plaintiff, 


-against- 

DREXPUS CORPOiiATION, MARTHE MIDLAND 
BANKS, INC,, DHEIPUS HAKiaE MIDLAND J 

MAHAUEhiENT CORP., INTEHNaTIOUAL 
TELEPKONS AND O^ELEORAPH OORP., LAZARD : 

PREHES & CO., HOV;aRD STEIN, RICHARD A. 
M.C. JOHNSON, ..JULIAN M. SMERLINO, : 

LAWRENCE H. OHEENE, PELIX 0. ROHATXH, 
ANDRE PiEXER, AND THE DHEXPUS FUND, INC.,: 

Defendants. 

_X 




■72 Civil 1551 (JMC) 
JUDGMENT 



Plaintiff having moved the Court pursuant to Rule 26 and 27 of 


the Federal Rules of Civil Procedure for an order permitting the 


plaintiff to take discovery of the defendant* for the purpose of 
fraiaing the more definite statement which was ordered to be filed by 
the Court on May 11, \)Ti, The several defendants by their 
respective attoi'neys oppose the motion and cross-move pursuant to 
Hulas 12{o) and l(i(b) for an order striking the amended complaint ant 
dismissing the action with prejudice because of the plaintiff's 
failure to comply with Rule 9(b) and the said order, and the said 
motions having come on to be heard before the Honorable John M. 
Cannella, United States District Judge, and the Court thereafter on 
October 25, 1973, having handed down its memorandum decision denying 
the motion of the plaintiff for discovoi^’, and granting the motion ol 
the defendants to strike the complaint and dismiss the action, but 
without prejudice, it is, 

ORDERED, ADJUDOEDAiro DECREED, tliat defendants, DREXPUS CORPOR- 
ATION, M/iHTNE MIDLAND BANKS, INC., DREXPU3 MARINE MIDLAND mVNAOEMENT 
C01?P., INTERNATIONAL TELEPHONE AND TELEORAPH CORP., LAZARD PREHES & 
CO., H0WA1U3 STEIN, RICHARD A. M.C. JOHNSON, JULIAN M. SMERLINO, 
LAWRENCE M. OREENE, PELIX 0. ROHATXN, ANDiUS HEXER, AND THE DREXFUS 
FUND, INC., have judgment against the plaintiff, LEON SEDAN, dismiss- 
ing the complaint without prejudice. 





